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100 F Street, NE S
Washington, DC, 20549 tchange NSW 1225
Attention; SEC Filing Desk \\“\\\“\\“\N“\M\\“\“\w\“\“\W\ S o e
060143 ywanm@stgeorge.com.au

Dear Sir

St.George Bank Limited: 12g3-2(b) Information - File No.82-3809

We are furnishing herewith pursuant to Rule 12g3-2(b)(1)(i) of the Securities Exchange Act of 1934,
as amended (the "Exchange Act") the following additional documents that St.George Bank Limited
(the "Company") has made public, distributed or filed with the Australian Stock Exchange Limited
(the "ASX") or the Australian Securities and Investments Commission (the "ASIC") since May 16,
2002, the date of the Company's application for reinstatement of the exemption from Rule 12g3-2(b)
of the Exchange Act:

ASIC Form 604

Appendix 3B (x 2)

Moody’s Upgrades Long Term Rating 4
Chairman’s Remarks to Melbourne Shareholders | i
Hybrid Tier 1 Capital Raising — Step-up Preference Shares S U ‘ ‘~
Roadshow Presentation — Step-up Preference Shares

Prospectus — Step-up Preference Shares

Euro Currency Benchmark Oversubscribed

Declaration of Dividend for SAINTS
Appendix 3Y

The attached documents are being furnished with the understanding that they will not be deemed
"filed" with the Securities and Exchange Commission or otherwise subject to the liabilities of Section
18 of the Exchange Act, and that neither this letter nor the furnishing of such documents shall
constitute an admission for any purpose that the Company is subject to the Exchange Act.

If you have any questions or comments please call the undersigned at 612 9236 1205.

PROCESSED
JUN ¢ 5, 2005

Michael Bowan gHPVBUn
General Counsel and Secretary M\ANW’AL w \

$T03292 C10/03
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To: Companies Announcements CCaRPOR A
Australian Stock Exchange Limited

Company Name: ST.GEORGE BANK LIMITED

ABN: 92 055 513 070

Pages (Includes this page): 3

Contact Officer: Michael Bowan

Contact Telephone: (02) 9236 1278

Facsimile: | (02) 9236 1899

Subject: Notice of Change of Interests of Substantial Holder

Date Sent: 4 May 2006

Please find attached a Form 604 Notice of Change of Interests of Substantial Holder in
relation to Ascalon Capital Managers Limited.

Ascaldn Capital Managers Limited is a subsidiary of St.George Bank Limited.

Yours sincerely

Michael Bowan
General Counsel and Secretary
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Form 604

Corporations Act 2001
Section §71B

Notice of change of interests of substantial holder

To. Company Name/Scheme f\k{,ﬁ(fz{ (R (Vi G)L}Lg L LD
ACN/ARSN 004 L0«

1. Details of substantial holder(1}

Name Ascaron Lapirae Aanczas Liaimed
ACN/ARSN (if applicable) N7 Lho K37

Ther hange in the i f the

s e 14 Oh

The previous notice was given ta the company on 21 ALY, o3

The previous notice was dated AL A3/ 03

2. Previous and present voting power

The total number of votes attached to al! the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a refevant interest (3)]
in when last required, and when now required, to give a substartial holding notice to the company or scheme, are as follows:

Class of securities (4) Previous notice ’ Present notice
Person's vates | Voting power {5) Person’s votes|  Voting power (5)
Oz dinde~ 330 g 33 WK s.

3. Changes in relevant interesis

Particulars of each change in, or change in the nature of, 2 relevant interest of the substantial holder or an associte in voting securities of the company or scheme, since the
substantial holder was last required to give a substantial holding notice to the company or scheme are as follows:

Date of Person whose Naume of Consideration Class and Person's votes
change relevant interest change {§) given in relgtion number of affected
changed to change {7) securities
AR o CAP AL DiloTiok UL TS affeced
‘ W LAY ilunio
lu - mln | Aaohaces shase (ssue W ix ol Nix

Rly - 1€ ’m;ﬁ{,@%"‘m Pson 44 4bS,3410¥ |53, ¢T3 33 €23

4. Present relevant interests -

Particulars of each relevant interest of the substantial hofder in voting sacurities after the change are as follows:

Holder of Registered Person entitled Nature of Class and Person’s votes
relevant holder of to be registered relevant number of
interest securities as holder {§) interest {6) securities
Auxon | Pacsrs O viml 21 2w | 319 2l
YR | Mauai400 |
MR LT

L 1D
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5. Changes in association
The persons who have become essociates (2} of, ceased to be associates of, or have changed the nature of their association (9) with, the substantial holder in relation to voting
interests in the company or scheme are as foliows:

Name and ACN/ARSN (if applicable) Nature of association

6. Addresses
The addresses of persons named in this form are as follows:

Name Address
Ascaaon U s lowet b | 1o Biagie STRECT, Swows
AWUNCLZA LM TED MSad ; 200 -
R
Signature
pmeme N ieoiay “dasin sy DiRTCTOR
sign here VV% ; e 2 105 1 O
DIRECTIONS
4] If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager and trustee of an

)

equity trust), the names could be included in an ennexure to the form. If the relevant interests of a group of persons are essentially similar, they may be referred to
throughout the form as a specifically named group if the membership of each group, with the names and addresses of members is clearly set out in paragraph 6 of the
form.

See the definition of “associate” in section § of the Corparations Act 2001,

See the definition of “relevant interest” in sections 608 and 6718{7) of the Corporations Act 2001

. The voting shares of a company constitute one class unless divided into separate classes.

The person’s votes divided by the total votes in the body corporate or scheme muitiplied by 100.

Include details of: .

1)} any relevant agreement or other circumstances because of which the change in relevant interest occurred. If subsection 671B{4) applies, a copy of any
document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract, scheme or
arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arangement; and

) any quatification of the power of a person to exercise. control the exercise of, or influence the exercise of, the voting powers or disposal of the securities to
which the refevant interest relates (indicating clearly the particular securities Lo which the qualification applies).

See the definition of “relevant agreemeﬁt" in section § of the Corporations Act 2001

Details of the consideration must include any and all benefits, maney and other, that any person from whom a relevant interest was acquired has, or may, becom’e
entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of a contingency. Details must be
included of any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, Bven if they are not paig direct!y to the persan from whom’
the relevant interest was acquired.

If the substantial hoider & unable to determine the identity of the person (eg. if the relevant interest arises because of an opticn) write “unknown”,

Give details, if appropriate, of the present association and any change in that asseciation since the last substantial holding notice.
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New issue announcement,

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASX as soon as available. Information and

documents given to ASX become ASX'’s property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003, 24/10/2005.

Name of entity

ST.GEORGE BANK LIMITED

ABN

92055513070

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

'

1

*Class of Tsecurities issued or to be
issued . '

Number of *securities issued or to
be issued (if known) or maximum
number which may be issued

Principal terms of the *securities
(eg, if options, exercise price and
expiry date; if partly paid
*securities, the amount outstanding
and due dates for payment; if
+convertible securities, the
conversion price and dates for
conversion)

Coy

Ordinary Shares

546

N/A

+ See chapter 19 for defined terms.

24/10/2005 Appendix 3B Page 1



Appendix 3B
New issue announcement

4 Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not
rank equally, please state:

the date from which they do

the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment
the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

5  Issue price or consideration

6  Purpose of the issue
(If issued as consideration for the
acquisition of assets, clearly identify
those assets)

Yes, with existing fully paid ordinary shares.

Nil

Shares issued under the St.George Bank
Executive Performance Share Plan.

7 Dates of entering *securities into | 15 May 2006
uncertificated holdings or despatch
of certificates
Number *Class
8 Number and “*class of all | 524,530,258 Ordinary Shares
*securities quoted on  ASX | 3,500,000 Saints
(including the securities in clause | 3,728 Redeemable Preference
2 if applicable) Borrower Shares
248,159 Redeemable Preference
Depositor Shares
5 Perpetual Notes
90,000 Floating Rate
Transferable Deposits
due 8 April 2011
40,000 Fixed Rate Transferable
Deposits due 8 April
2011
+ See chapter 19 for defined terms.
24/10/2005

Appendix 3B Page 2



Appendix 3B

New issue announcement

10

Number

+Class

Number and “*class of all
*securities not quoted on ASX
(including the securities in clause
2 if applicable)

Dividend policy (in the case of a | To be treated in the same manner as other

trust, distribution policy) on the

increased capital (interests)

quoted ordinary shares.

Part 2 - Bonus issue or pro rata issue

11

12

13

14

15

16

17

I8

19

Is security holder approval
required?

Is the issue renounceable or non-
renounceable?

Ratio in which the *securities will
be offered

*Class of *securities to which the
offer relates

*Record date to  determine
entitlements

Will holdings on different registers
(or subregisters) be aggregated for
calculating entitlements?

Policy for deciding entitlements in
relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be told how their
entitlements are to be dealt with.

Cross reference: rule 7.7.

Closing date for receipt of
acceptances or renunciations

+ See chapter 19 for defined terms.

1/1/2003

Appendix 3B Page 3



Appendix 3B
New issue announcement

20

21

22

23

24

25

26

27

28

29

30

31

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitled

If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell their
entitlements i " full through a
broker? '

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

+ See chapter 19 for defined terms.

Appendix 3B Page 4
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Appendix 3B
New issue announcement

32  How do “*security holders dispose
of their entitlements (except by sale
through a broker)?

33 *Despatch date

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34 Type of securities
(tick one)

(a) & Securities described in Part 1

(b) All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid, employee
incentive share securities when restriction ends, securities issued on expiry or conversion of convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

documents
35 If the *securities are *equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities held by
. those holders

36 D If the *securities are *equity securities, a distribution schedule of the additional
*+securities setting out the number of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 l___‘ A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.

1/1/2003 Appendix 3B Page 5




Appendix 3B
New issue announcement

Entities that have ticked box 34(b)

38

39

40

41

42

Number of securities for which
*quotation is sought

Class of *securities for which
quotation is sought

Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

e the extent to which they
participate for the next dividend,
(in the «case of a trust,
distribution) or interest payment

o the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

Reason for request for quotation

_ now

Example: In the case of restricted securities, end of
restriction period

(if issued upon conversion of
another security, clearly identify that
other security)

Number and *class of all *securities
quoted on ASX (including the
securities in clause 38)

Number

+Class

+ See chapter 19 for defined terms.

Appendix 3B Page 6
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Appendix 3B
New issue announcement

Quotation agreement

1 *Quotation of our additional *securities is in ASX’s absolute discretion. ASX may
quote the *securities on any conditions it decides. ' '

2 We warrant the following to ASX.

The issue of the *securities to be quoted complies with the law and is not for
an illegal purpose.

There is no reason why those *securities should not be granted *quotation.

An offer of the “securities for sale within 12 months after their issue will
not require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be able to give
this warranty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the warranties
in this agreement. ‘

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be) true and complete.

Sign here:

Print name:

Mt S

Secretary

Date: 16/05/06

Michael Bowan

ii
!
|
|

+ See chapter 19 for defined terms.

24/10/2005 Appendix 3B Page 7
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application for quotation of addltlonal securltles
and agreement

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX'’s property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003.

Name of entity

St.George Bank Limited

ABN

02 055 513 070

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space,).

1

*Class of *securities issued or to be
issued

Number of *securities issued or to
be issued (if known) or maximum
number which may be issued

Principal terms of the *securities
(eg, if options, exercise price and
expiry date; if partly paid
*securities, the amount outstanding
and due dates for payment; if
*convertible securities, the
conversion price and dates for
conversion)

Non-cumulative, unsecured, preference shares
called SPS. (Step-up Preference Shares).

Maximum number = 1,500,000.

SPS are non- cumulatlve unsecured, preference
shares.

The face value is $100 per SPS and will be
fully paid.

A vpreferred, non-cumulative, floating rate
dividend will be payable at the Directors' sole
discretion and is subject to a number of
payment tests, Dividends will be payable in
arrears on 20 August, 20 November, 20
February and 20 May in each year that SPS are
on issue, with the first dividend payment date
being on 20 August 2006.

SPS are perpetual securities and have no
maturity. St.George may:
e redeem, buy back or ca.nce]

SPS




4 Do the *securities rank equally in all
respects from the date of allotment
with an existing “class of quoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

¢ the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

¢ the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

5 Issue price or consideration

(subject to APRA approval); or
* convert them into ordinary shares,
on 20 August 2016, or any subsequent dividend
payment date, or on the occurrence of certain
acquisition, tax or regulatory events.

The rate at which SPS convert into ordinary
shares will be calculated by reference to the
volume weighted average price of ordinary
shares during the 20 business days immediately
preceding the conversion date, less a discount
of 2.5%, subject to a maximum conversion
number which cannot exceed 400 ordinary
shares.

SPS do not carry a right to participate in issues
of securities of St.George or to participate in
any bonus issues, unless (and only to the
extent) the Directors determine otherwise.

SPS do not carry a right to vote at general
meetings of St.George, except in limited
circumstances prescribed by the ASX Listing
Rules.

SPS rank equally among themselves and -are
subordinated to all depositors and creditors of
St.George.

Until conversion, SPS rank in priority to
ordinary shares for the payment of dividends.

SPS rank equally with SAINTS in respect of
the payment of dividends.

SPS rank in priority to ordinary shares and
effectively equal with SAINTS and Depository
Capital Securities in respect of a return of
capital and the payment of dividends declared
but unpaid upon a winding up of St.George.

Upon conversion of SPS into ordinary shares,
they will rank equally with all other ordinary
shares then on issue.

A$100 per SPS.

+ See chapter 19 for defined terms.

Appendix 3B Page 2
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10

Purpose of the issue

(If issued as consideration for the
acquisition of assets, clearly identify
those assets)

Dates of entering *securities into
uncertificated holdings or despatch
of certificates

Number and “class of all
*securities quoted on ASX
(including the securities in clause
2 if applicable)

Number and “class of all
*securities not quoted on ASX
(including the securities in clause
2 if applicable)

Dividend policy (in the case of a
trust, distribution policy) on the
increased capital (interests)

The offer of SPS forms part of St.George’s ongoing
capital management program. SPS are being issued
to partially replace the hybrid Tier 1 Capital funding
previously provided by the PRYMES (reset
preference shares issued by St.George in January
1999) before their conversion into ordinary shares in
February 2006. The proceeds of the offer are
intended to be used to fund the ongoing growth of
St.George’s business.

22 June 2006.

Number *Class

524,530,258 Ordinary shares

3,500,000 SAINTS

3,728 Redeemable
preference borrower
shares

248,159 Redeemable
preference depositor

‘ shares

S Perpetual Notes

90,000 Floating Rate
Transferable Deposits
due 8 April 2011

40,000 Fixed Rate
Transferable Deposits
due 8 April 2011

Number *Class

N/A

A preferred, non-cumulative, floating rate
dividend will be payable at the Directors' sole
discretion and is subject to a number of
payment tests. Dividends will be payable in
arrears on 20 August, 20 November, 20
February and 20 May in each year that SPS are
on issue, with the first dividend payment date
being on 20 August 2006.




Part 2 - Bonus issue or pro rata issue

11

12

13

14

15

16

17

18

19

20

21

22

23

24

Is security holder approval
required?

Is the issue renounceable or non-
renounceable?

Ratio in which the Tsecurities will
be offered

*Class of *securities to which the
offer relates

*Record date to  determine
entitlements

Will holdings on different registers
(or subregisters) be aggregated for
calculating entitlements?

Policy for deciding entitlements in
relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be told how their
entitlements are to be dealt with.

Cross reference: rule 7.7.

Closing date for receipt of
acceptances or renunciations

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

Amount of any. handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

+ See chapter 19 for defined terms.
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25

26

27

28

29

30

31

32

33

If the issue is contingent on
*security holders” approval, the
date of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitled

If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell their
entitlements in full through a
broker?

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

How do *security holders dispose
of their entitlements (except by sale
through a broker)?

*Despatch date




Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34  Type of securities
(tick one)

(a) A X Sgcurities described in Part 1

(b) All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid, employee
incentive share securities when restriction ends, securities issued on expiry or conversion of convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

documents
35 If the *securities are “equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities held by
those holders
36 If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over
37 A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.
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Entities that have ticked box 34(b)

38

39

40

41

42

Number of securities for which
*quotation is sought

Class of “securities for which
quotation is sought

Do the *securities rank equally in all
respects from the date of allotment
with an existing “class of quoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

e the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

o the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

Reason for request for quotation
now

Example: In the case of restricted securities, end of
restriction period

(if issued wupon conversion of
another security, clearly identify that
other security)

Number and *class of all *securities
quoted on ASX (including the
securities in clause 38)

Number

*Class




Quotation agreement

1

*Quotation of our additional *securities is in ASX’s absolute discretion. ASX may
quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

. The issue of the *securities to be quoted complies with the law and is not for
an illegal purpose.

. There is no reason why those *securities should not be granted *quotation.

. An offer of the "securities for sale within 12 months after their issue will
not require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be able to give
this warranty

. Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

. We warrant that if confirmation is required under section 1017F of the
Corporations Act in relation to the *securities to be quoted, it has been
provided at the time that we request that the *securities be quoted.

. If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted. "

3 We will indemnify ASX to the fullest extent permitted by law in respect of einy
claim, action or expense arising from or connected with any breach of the warranties
in this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be) true and complete.

Sign here:

Company Secretary

Date: 31 May 2006

Print name: Michael Harold Bowan

I
1l
1l
i
Il
i

+ See chapter 19 for defined terms.
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news
releagse

18 May 2006

Moody’s Investors Service Upgrades St.George Bank’s
Long Term Rating to A1

Moody’s Investors Service (Moody's) announced a short time ago that it has upgraded its
long-term counterparty credit rating on St.George from A2 to A1. The P-1 short-term
counterparty credit rating has been reaffirmed. At the same time, Moody’s upgraded its
Bank Financial Strength Rating from C+ to B -. St.George Insurance Pte Ltd, the Bank's |
captive mortgage insurance company has had its rating raised from A2 to A1. i

‘The rating upgrade reflects the St.George Bank’s success in recent years in developing its
franchise on the back of a low-risk, organic growth strategy’, Moody’s Investors Service
said. It also commented that ‘St.George Bank has achieved considerable success in
increasing its efficiency in recent years, with the cost to income ratio declining to 45% in
2005 from 52% in 2002 (based on AGAAP).’

Moody’s also noted that ‘St.George Bank has increased its share of Australia’s growing
middle market sector, diversified its geographic footprint in a measured fashion, as well as
increased its share of wallet amongst its target customer segments on the back of a strong
customer service culture’.

St.George Bank Managing Director Gail Kelly welcomes the credit rating upgrade from
Moody's and the rationale for the upgrade. Mrs Kelly stated, ‘This is very positive news and
a tangible sign of our performance across all areas of St.George. We will continue to deliver
superior customer service that underpins our low-risk growth’.

Moody's full statement in respect of St.George can be found at its website at
www.moodys.com/australia

Media contact:

Jeremy Griffith
Corporate Relations
029236 1328 or 0411 259 432



CHAIRMAN’S REMARKS TO MELBOURNE SHAREHOLDERS
For presentation on 30 May 2006

(SLIDE 2: AGENDA)

On behalf of the St.George Board, | would like to welcome you
today to our Melbourne Shareholders’ meeting. The Board always
enjoys meeting the Group’s shareholders and your support of the

Bank is very important to us.

| have enjoyed my first eighteen months as Chairman of the Board.

| believe the Bank has never been in a stronger position.

The Bank has had its Board meeting here earlier today. As part of
the Board meeting we were provided with an update on the
success of our Victorian expansion strategy. It is very gratifying to
see the significant growth we are achieving in Victoria.

We look forward to joining shareholders after these presentations
for afternoon tea. o

(SLIDE 3: PROFIT RESULT)
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| am delighted to be able to report another very strong re;@@t for
the Group. We continue to perform well in a tough environment
and it is now widely recognised in the market that St.George has a

solid track record for consistently delivering very strong resulits.
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On the second of May we were able to report an interim profit of
$502 million for the half year ended 31 March. This is an increase

of 14.6 per cent from the same period last year.

Earnings per share have increased by 12.1 per cent over the same
period last year, from 171.2 cents to 191.9 cents on an annualised
basis. These figures, including the prior period comparatives, are

all based on the new international accounting standards.
(SLIDE 4: RETURN ON EQUITY)

Return on equity is another strong feature for the Group. This half
year’s result of 23 per cent is the strongest outcome yet and
compares very favourably to the major four banks. It demonstrates
that earnings growth is being achieved in a very capital efficient

manner.
(SLIDE 5: EFFECTIVE COST MANAGEMENT)

Further underpinning the result has been the Group’s expense to
income ratio.

The excellent trend has continued with the ratio falling to 44.1 per

cent from 46.8 per cent for the same period last year.




This is due to consistent revenue growth as well as the excellent

cost control discipline we have in place.

Our position relative to our competitors demonstrates that we have

the scale to perform strongly in the Australian market.
(SLIDE 6: DIVIDEND)

Dividend growth over the last year is up 10.4 per cent from 67
cents to 74 cents.

This continues the excellent dividend growth for the Group over
the last five years as this graph indicates. Over this time, the
dividends paid have increased on average by 19 per cent per

annum.

The level of the interim dividend demonstrates the confidence that
the Directors have in the Bank’s performance.

The Dividend will be paid on 4 July and the Dividend Reinvestment
Plan will continue to operate with no discount for those

shareholders who wish to participate.

The response to the Group’s results by the media and analysts
has been positive, with both reporting it as a clean result supported
by healthy revenue growth, strong credit quality and disciplined
cost control.




These results once again demonstrate the success of the Group’s
established strategic framework and highlight the merits of
focussing on our core banking and wealth management
businesses. The results also reaffirm the success of our customer -
service formula - engaged people plus great customer

experience delivering superior financial results.

The Group is currently celebrating the achievement of $100 billion
in assets representing a doubling of assets in the last seven years.
This is a fantastic milestone and demonstrates that we really are
going from strength to strength. When St.George became a Bank
in 1992, its total assets were $9 billion.

(SLIDE 7: CAPITAL MANAGEMENT)

This time last year, | mentioned that from January 2008 there will
be new arrangements in place governing the amount of regulatory

capital required of banks.

The new capital regime'is part of a global initiative known as Basel
lI. This regime will provide a more sophisticated calculation to
determine the amount of regulatory capital required by each

financial institution.



Basel Il now underpins the Group’s risk management processes
and is progressively transitioning to ‘business as usual’. The Bank
will undertake a two-year parallel run period for Advanced Credit
Risk, commencing from January 2006 . and. for . Advanced. .

Operational Risk from January 2007.

Timing of BASEL Il implementation is subject to satisfying APRA’s

accreditation requirements.

On another capital management issue, St.George conducted an
off-market buyback tender of $300 million in February this year.

Under the buy-back process, eligible shareholders were able to
tender St.George ordinary shares at discounts from 8 per cent to
14 per cent inclusive to the Market Price and/or as a Final Price
Tender. The final buy-back price was determined based on the
tenders lodged by eligible shareholders and the Market Price.

The buy-back formed part of St.George’s capital management
program for this year. Key elements include:
- the exercise of St.George’s right to convert $300 million of
PRYMES into ordinary shares;
- the completion of the buy-back of $300 million of ordinary
shares in February this year and
- the issue of a new innovative Tier 1 capital instrument to
raise approximately $150 million next month.
- This is expected to be followed with a non-innovative Tier 1
Capital issue of around $250 million in the next six months.



The Dividend Reinvestment Plan on the interim dividend will not
be underwritten. The Board expects that St.George will continue
- to be in a position to fully frank its ordinary dividends for the

foreseeable future.
(SLIDE 8: OTHER MATTERS)

With regard to the Sell Back Rights issued in 2001, shareholders
will be aware that the ATO issued a ruling stating that those who
received the Rights would be liable for income tax on the market

value of those rights.

St.George undertook litigation on behalf of shareholders and the
Federal Court, in April 2004, held that the affected shareholders
should not be taxed on the value of the Sell Back Rights. The

Commissioner of Taxation subsequently appealed this decision.

Pleasingly, in August of last year, the Full Federal Court upheld
the decision not to tax shareholders on the value of the Sell Back
Rights. In February, the High Court granted the Commissioner of
Taxation leave to appeal against the decision of the full Federal
Court that the affected shareholders should not be taxed on the
value of the Sell Back Rights.

The date for hearing has been set for June 2006. The High Court's
decision is likely to take some time. Accordingly, until that decision

has been reached, shareholders are not required to do anything.



We will keep shareholders fully informed of developments as they

occur.

Turning to the outlook for the economy and our business, we have
witnessed moderate growth rates in the Australian economy over
the past year with the rate of growth being very much State-
dependant. New South Wales has relatively underperformed while
commodity-based regions have performed exceptionally well. High
fuel costs remain a negative factor while relatively low interest
rates continue to support the economy. Tax cuts and generally
solid global growth will also help boost activity. Consumer and
household debt levels are still relatively high, which will prevent
economic growth and inflation accelerating too rapidly. The NSW
economy is expected to remain subdued for the remainder of 2006
with an uplift predicted for 2007.

The Managing Director will provide more detail in her presentation
regarding the outlook for St.George’s business.

From the Board's perspéctive, St.George 'is well positioned to deal
with the highly competitive environment because of our key
differentiators. These include a track record of excellent credit
qua‘lity, effective cost management, high levels of customer service
and satisfaction, together with a strong focus on delivering on
business growth strategies. |



St.George has established a track record of delivering on its
targets, while laying the foundations for long-term success. For the
full year 2006 and 2007 we are targeting EPS growth of 10 per

cent.

On behalf of shareholders, | would like to acknowledge the
contribution of the management and staff of St.George for the
achievement of another strong result. The consistency of the
Group's financial performance reflects the range and depth of skills
across the Bank as well as the commitment and dedication of the

executive team.

Our Managing Director, Gail Kelly will now provide more detailed
comments regarding the Group’s results and strategic focus going

forward — Thankyou.



Melbourne Shareholders’
- Meeting

30 May 2006

John Thame
Chairman

Gail Kelly
Managing Director

Agenda
Chairman’s comments: John Thame
Results overview and strategy: Gail Kelly




Profit result

Mar-05 Change
%* -
Profit before significant items $438m 14.6
Earnings per share 171.2¢ 121
Dividend 67¢ 10.4

Full AIFRS. Percentages *Mar-05 to Mar-06

Superior return on equity

% Return on equity*
251
23.0
20 4 AGAAP Full AIFRS
15
.. . ']
&t g %2t et & % o

ﬁ*‘" *After preference dividends and before significant items and goodwill




Effective cost management
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Strong dividend growth
Dividend payout

Syr CAGR 19% ' 200 1
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Earnings per share*

5yr CAGR 15%
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Capital Management
- Basel |l regulatory capital preparations remain on track -
+ $300m ordinary share buyback in Feb-06
+ $300m PRYMES converted to ordinary shares in Feb-06
« Innovative Tier 1 issue of $150m planned for Jun-06

« Dividend Reinvestment Plan on first half 06 interim dividend will not be
underwritten

* Non-innovative Tier 1 issue of around $250m planned for the second half of
calendar year 2006

i

Other Matters

« Sell back rights

« QOutlook — on track for EPS growth targets
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1HO6 - result highlights

* Quality result — clean, robust performance

+ Solid growth in home lending, middle market, retail deposits and
consumer lending

» Qutstanding performance in managed funds

* Excellent cost management and credit quality

+ Continued investment in the future

» Focused management team, track record of achievement

* Strong 2H06 expected




Earnings driven by growing business volumes

14.3%

$bn
90 1

o-1epy
10-dag
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el L@NAiNG v Retail Deposits —&—— Managed Funds

Percentages Mar-05 to Mar-06

Delivering solid revenue growth 8%
$bn (—H
151 ’

Full AIFRS
14 1.4%
—
o
0.5 3—/:)
14.6%
't ¢ F ¢ F ¢ F ¢ F £ %
E

—a—Expenses ——i—

*After tax expense and preference dividends. Percentages Mar-05 to Mar-06. Before significant items




Net interest margin — 1H06 on 2H05

%
2.2+

runding | - Retail funding spreads impacted by
i Londi stronger growth in high yielding deposit
ending
spreads accounts

0.03

« Modest compression in lending spreads
despite strong competition in residential
and commercial lending

*Full AIFRS comparative. Before significant items

Excellent credit quality

Gross non-accruals/total receivables

bps
100 1 el St GoOrgE
s G Av@rage of the 4 majors

+ Low risk business mix

* Proven, consistent track record
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Segmental profits - all divisions contributing

" Profit - Co Cost to - | Contribution:
before tax income ratio | to segment

e

L FRAREN

Full AIFRS *Mar-05 to Mar-06




Strategic framework

Deepen and strengthen customer relationships in chosen markets

Leverage specialist capabilities for growth

Creatively differentiate on customer service

Accelerate and empower relationship-selling

Optimise cost structure

Build team and performance culture

Business priorities

" | Manage volumes and mix, with objective of achieving

Home loans profitable growth in line with system

Manage volumes and margin, with objective of achieving
Deposits profitable growth
Middle market Targeting twice system growth

Wealth management

Within top five for net funds inflow

VIC, QLD and WA

Continue targeted growth strategy, capturing market
share in key segments

| - [Productivity management

Rolling program of efficiency initiatives, facilitating
reinvestment in revenue growth

Team

Maintain high quality and aligned teams at every level
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Home Loans - strong growth in tough environment

Residential receivables

$bn

1

3.0%*

59,

7

g
FLELESESELE
288 2582 %8823 8%
Growth QLD | VIC WA
Home loans** 18% 15% | 22%

. g

National market share stable despite
NSW loans comprising 60% of portfolio

Margin impact of increased competition
minimised by product mix management

Credit quality remains excellent

*Percentage Mar-05 to Mar-06. Includes securitised loans **Annualised percentages Sep-05 to Mar-06
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Deposits — balancing growth and profitability

Retail deposits

$bn
a -

L0-1e
Lo-des
zo-1e|

zo-deg

€018
£0-deg

vo-1e

So-1eW

13.5%*

go-deg

90-JeN

Group wide targeted strategy in place
and delivering

Managing volumes and product mix to
achieve profitable growth

17%* growth in transaction accounts

21%" growth in dragondirect

B gGHE

*Percentage Mar-05 to Mar-08 “Annualised percentages Sep-05 to Mar-08




Credit cards — opportunity to grow

15.1% annualised growth 1H06

Credit cards balances

9.6%"
$m 1166 ° Sales of new cards per month have
1200 doubled since Jan-05
800 - * New market leading low rate card

branded ‘Vertigo’ launched on 1 May-06
400 2L BN BN B BN B BN .
z vz oz oz =z u =z * Named'CreditCardlssuerof the Year#?
g 538 3 838 3 83 3
28882853835 2%

*Percentage Mar-05 to Mar-06 *Money Magazine Apr-06

GOLD - stable, proven model delivering

Number of GOLD customers

| 24.8%*
'°2°5%s_ — » ‘Likely to recommend’ consistently
208 hlgh at 85%
200 1
150 1
100 1 . .
+ High levels of customer retention
50 4
o
£ 5 ¢ §F £ F§F 2 %
P2 B o2 2 5 % 3

*Annualised percentage Sep-05 to Mar-06
Source: Jones Donald Customer Experience Program Mar -06




Middle Market - resilient relationship model

Total middle market receivables + NSW economic growth lower than

national average, property.sector.. .

18.4%" particularly impacted

$bn
18 1

* 19% growth in targeted sectors
excluding property*
12

+ Strong pipeline of new deal flow

6
2 ¢ = oo =2 0 = o0 = v ==
0 L) o (] o (] B () & @ D
s 3T 3 E 3 ’é 3 E 3 'é 5 * Impaired assets/total middle
market receivables 0.18%,
down from 0.22% in Sep05
Growth QLD | vIC WA
Middle market ° o o
R 1] H !A
receivables™ 33% |[26% |24% |+ Named 'Business Bank of the Year
” *Percentages Mar-05 to Mar-06 **Annualised percentages Sep-05 to Mar-06 *Money Magazine Apr-06
g ATargeted sectors include manufacturing & wholesaling, professionals, accommodation and health

Middie Market — growing customer relationships

Products per customer Market share®

# %

8.5 1 8.0 757 72

551

: +.

407 4 g ;

251 M L F
@ 173 ©» &% n
$ § ¢ F £ §F ¢ ¥ ¢ F § % £ § & 3
£ 3 ° 3 - 3 o 3 - H ° S 9 2 < 4
& -3 & & < S & £ & 3 S o & g & ]
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DMiddle market @I1BB KARM customers*

*KARM —Key account relationship management. ~Cannex derived middle market market share




Middle Market: driving customer advocacy

% Relationship management#
100T

Expected churn

+ 0% of St.George customers are
considering changing banks in the
next 6 months

* 18% of major bank customers are
considering changing”

Satisfaction with Ci Propensity to

acquire next product

P
manager

E5t.George EIAverage of four majors

ASource: Jones Donald Customer Satisfaction Survey Sep-05

*East & Partners - Austratian Commercial Transaction Banking Markets Survey Feb-06

S g
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Wealth Management — strong momentum

Total managed funds : )
Wealth segmental earnings up

33.6%"
$bn P, 3 times since Mar-02
40 -
37.2

« Wealth contribution to Group
segmental earnings now 13%, up
from 7% since Mar-02

+ Excellent inflows reftecting strong
platform sales and quality investment

offerings

+ Named ‘Margin Lender of the Year'?
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*Percentage Mar-05 to Mar-06 “Money Magazine Apr-06




VIC, QLD and WA - organic momentum building

$bn

15 4

10

Residential and

Middle Market receivables®

18.6%*

3yr CAGR 25%

£o-1eiN
¢o-dag
vo-en BN
vo-dag
go-dag

Total retail deposits*

3yr CAGR 21% 31.7%

go-deg
oW
vo-des
So-rel
so-dag
so-rew

21

*Percentages Mar-05 to Mar-06. Aincludes VIC, QLD and WA

Investing in our customer service differentiation

2001
Best Bank program

Middle Market Relationship
Management training

2002
Even Better Bank program
Customer centric model

2003 : _
Integrated Sales 'and Service
GOLD model
VIC strategy

2004

New teller platform

New retail organisation model
QLD and WA strategy

2005

‘Local markets’ strategy
New frontline CRM platform
Best Business Bank program
Basel Il program

1H06
Best Business Bank rollout
Auto receivables system
Asgard investment program
New products developed

TR 7Y ,;;x
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A differentiated customer experience

% Customer satisfaction

50
2 v 2 o 2 o 2 o =2 w
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-~ St.George ~{3- Average of the 4 majors
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Source: Roy Morgan Research Mar-06 rolling 3-mth average
Respondents (aged14+) with transaction accounts at institution

People and culture - our competitive advantage

People who are:

« Positive, energised and passionate about customer service
* Proud to be St.George employees

» Connected and engaged in their local communities

+ Supported by a stable, strong and committed management team

A culture which is:

«  Willing to go the extra mile

* Caring, involved and team based

+ Responsive, flexible and accessible

* Encouraging and supportive of innovation

24
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St.George Foundation

» Supports children’s charities in Australia to improve the lives of disabled and
disadvantaged kids

+ Provided $800,000 to over 59 individual children’s charities during the past
year and on track to provide $1.2 million this year

» Since 1990, over $8 million has been distributed to hundreds of charities to
help thousands of kids

» Designed to help a cross-section of young people with special needs

26

Focus on sustainable, high quality earnings

» Low risk, proven organic growth strategy in piace and delivering
» High levels of investment over last 5 years

+ Business model delivering

* Productivity management ingrained in culture

* Room to grow across geographies, products and customer segments

» People and cuiture are core strengths

i SR
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Outlook

Sector outlook

* National home loan credit growth to continue at around present levels

* National business lending growth to remain solid with some localised softness

* NSW economy expected to remain subdued for 2006 with uplift expected in 2007
* Interest rates to be relatively stable

» Competitive environment to remain intense

St.George outlook

* Home loan portfolio to grow in line with system

* Midd!e market targeting twice system growth

* Deposit volumes and mix managed with focus on profitable growth

* Wealth management net inflows to exceed system growth

28

Targets: FY06 and FY07

EPS growth FY06 10% AGAAP and >10% Full AIFRS*
EPS growtﬁ FYo7 | Restated to 10% AIFRS”
| Cost to income : Manage to low end of peer group
Capital Tier one 7.0-7.5%"
Credit quality Maintain positive differential to majors
Customer satisfaction Maintain positive differential to majors
% *AIFRS targets exctude impact of hedging and derivatives

~Temporary reduction allowed by APRA until issuance of guidelines on innovative/non-innovative hybrids
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The material in this presentation is general background information about the Bank’s
activities current at the date of the presentation. It is information given in summary
form and does not purport to be complete. [t is not intended tobe relied upon as
advice to investors or potential investors and does not take int o account the
investment objectives, financial situation or needs of any particular investor. These
should be considered, with or without professional advice when deciding if an
investment is appropriate.

For further information visit

www.stgeorge.com.au

or contact

Jeremy Griffith
General Manager Corporate Relations
T Ph:+6129236 1328
Mb: +61 411 259 432
Email: griffithj@stgeorge.com.au




31 May 2006

news
release

ST.GEORGE ANNOUNCES INNOVATIVE HYBRID TIER 1 CAPITAL
RAISING

St.George Bank Limited (St.George) announces today an initiative to raise up to $150
million through an offer of Step-up Preference Shares (SPS), as part of the Group’s
commitment to actively manage and enhance its capital structure.

SPS are step-up preference shares to be issued directly by St.George. One and a half
million SP'3 will be offered at an issue price of $100 each to raise up to $150 million
(Offer).

Chief Financial Officer, Steve McKerihan said that; “The Offer forms part of St.George’s
ongoing capital management program aimed at optimising the Group’s capital base. The
proceeds of the Offer are intended to be used to fund the ongoing growth of St.George’s
business and reduce overall funding costs.

“In February 20086, in order to make way for a more efficient hybrid Tier 1 Capital
instrument, we removed $300 million of PRYMES (reset preference shares issued in
1999) from the Group's capital structure through the simultaneous conversion of
PRYMES and an off-market buy-back of ordinary shares.

“The $150 million of SPS will partially replace the hybrid Tier 1 Capital previously
provided by the PRYMES. St.George also intends to issue a non-innovative Tier 1
Capital security of around $250 million later in calendar year 2006, after APRA release
their final Tier 1 Capital prudential standards. Following the non-innovative issue,
St.George expects that its Tier 1 Capital Ratio will be back within its target range.”

Key features of SPS

SPS offer investors preferred, non-cumulative dividends based on a floating rate, which
are expected to be fully franked. Dividends are scheduled to be paid quarterly in arrears
subject to certain payment tests being satisfied.

The dividend rate will be based on the 90 day Bank Bill SWap Rate on the first business
day of each dividend payment period plus a margin, adjusted for franking.



The margin (Margin) will be, from:

+ the allotment date (expected to be 20 June 2006) until 20 August 2016 — the margin to
be set through a bookbuild to be conducted on 6 and 7 June 2006, expected to be
within the range of 1.10% per annum to 1.20% per annum (Initial Margin); and

+ 20 August 2016 until SPS are exchanged - the Initial Margin set through the
" bookbuild plus a one time step-up of 1.00% per annum.

St.George expects to announce the results of the bookbuild on 8 June 2006.

Dividends on SPS are non-cumulative and their payment is subject to certain payment
tests and not guaranteed. However, dividends on SPS will be paid in preference to
dividends on ordinary shares, and other junior ranking capital securities. A dividend
stopper will apply to dividends on ordinary shares, other junior ranking capital securities
and equal ranking capital securities if St.George does not declare a dividend or pay a
declared dividend on SPS in full within 20 business days after a dividend payment date.

St.George may elect to exchange SPS on 20 August 2016 (or any dividend payment date
after that) or on the occurrence of an acquisition, regulatory or tax event. On exchange,
St.George can redeem, cancel, buy-back or convert SPS into ordinary shares. If SPS are
not exchanged on 20 August 2016 the Margin will increase by a one time step-up of
1.00% per annum.

International ratings agencies Standard & Poor’'s Ratings Services (S&P), Moody’s
Investors Service (Moody’s} and Fitch Ratings (Fitch) have assigned issue credit ratings
of ‘BBB+', ‘A3’ and ‘A-’ respectively. St.George's S&P, Moody’s and Fitch ratings of ‘A+,
‘A1’ and ‘A+’ respectively remain unchanged, and highlight the financial strength of the
Group. ‘

St.George will apply to quote SPS on ASX under ASX code ‘SGBPC'.
Offer details

St.George has appointed UBS AG, Australia Branch as Lead Manager and Bookrunner
to the Offer. The Co-Managers to the Offer are Goldman Sachs JB Were Pty Ltd,
Macquarie Equities Limited, Ord Minnett Limited, St.George and UBS Wealth
Management Australia Limited.

SPS will be issued through a broker firm offer to Australian resident retail clients of Co-
Managers and participating brokers and an offer to certain institutional investors.
Applications must be for a minimum of $5,000 (50 SPS). There is no general public offer
of SPS or any general offer of SPS to St.George ordinary shareholders or SAINTS
holders.

The Offer is expected to open on 8 June 2006 following a bookbuild to determine the
Initial Margin, and close at 10:00 am on 16 June 2006 (if not closed earlier). Key dates
relating to this Offer are set out in the Annexure. Full details of the Offer are set out in
the Prospectus lodged with the Australian Securities and Investments Commission today,
which is available online at www.stgeorge.com.au/about/investor.

For further information:

Media: Investors/Analysts:

Jeremy Griffith Sean O’Sullivan

General Manager, Corporate Relations Investor Relations Manager
Ph. 61 (0) 2 9236 1328 Ph. 61 (0) 2 9236 3618

Email: griffithj@stgeorge.com.au Email: osullivans@stgeorge.com.au




Annexure

The indicative Offer timetable and key dates in relation to the Offer are set out below.

Key dates for the Offer - ‘ ' ‘ o Date
Announcement of Offer and lodgement of Prospectus with ASIC 31 May 2006
Bookbuild 6 and 7 June 2006
Announcement of Initial Margin and opening date for the Offer 8 June 2006
Closing date for the Offer 16 June 2006
Settlement date 19 June 2006
Allotment date 20 June 2006
Holding statements dispatched by 22 June 2006
SPS commence trading on ASX on a normal settlement basis 27 June 2006
Key dates for SPS Date
Record date for first dividend 4 August 2006
First dividend payment date * 20 August 2006
First dividend paid * 21 August 2006
Increased margin date 20 August 2016
Note:

1 The first dividend payment date is not a business day and, as a result, the first dividend will be paid on the next
business day after this date. The payment of dividends is subject to certain payment tests being satisfied.

Dates may change

St.George, in conjunction with the Lead Manager, reserves the right to amend this
indicative timetable without notice including, subject to the Corporations Act and the ASX
Listing Rules, to close the Offer early, to extend the Closing Date, to accept late
applications, or to cancel the Offer prior to the allotment of SPS. If the Offer is cancelled
prior to the allotment of SPS, all application payments will be refunded (without interest)
to applicants as soon as possible.

Quotation on ASX

St.George will apply to ASX within seven days after the date of the Prospectus for SPS to
be quoted on ASX. Quotation of SPS is not guaranteed or automatic. If ASX does not
grant permission for SPS to be quoted, SPS will not be issued and all application
payments will be refunded (without interest) to applicants as soon as possible.

Applications

No application will be accepted (and no SPS will be issued) until seven days after the
Prospectus was lodged with ASIC. ASIC may extend that period for up to a further seven
days (up to a total of 14 days) by notice in writing to St.George. This period is known as
the Exposure Period. Any applications received during the Exposure Period will not be
accepted until after the expiry of that period.

All times are based on Sydney time.
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Important information

About this Prospectus

This Prospectus relates to the offer of 1.5 million St.George Bank Limited
(St.George) Step-up Preference Shares (SPS) at an Issue Price of $100
each to raise up to $150 million (Offer).

This Prospectus is dated 31 May 2006 and was lodged with the
Australian Securities and Investments Commission {ASIC) on that date.
The expiry date of this Prospectus is 30 June 2007. No SPS will be
allotted or issued on the basis of this Prospectus after the expiry date.

ASIC and Australian Stock Exchange Limited (ASX) take no responsibility
for the contents of this Prospectus or the merits of the investment to
which this Prospectus relates.

Defined words and expressions

Some words and expressions used in this Prospectus have defined
mesnings. These words and expressions are capitalised and are defined
in the Glossary in Section 8.

The definitions specific to SPS are in clause 8 of the Terms of Issue in
Appendix A.

A reference to dollars, 8, AS or cents in this Prospectus is a reference to
Australian currency. A reference to time in this Prospectus is a reference
to Sydney, New South Wales, Australia time.

Exposure Period

The Corporations Act prohibits St.George processing Applications in the
seven day period after the date this Prospectus was lodged with ASIC.
This period is referred to as the Exposure Period and ASIC may extend
this period by up to a further seven days (that is, up to a total of

14 days).

The purpose of the Exposure Period is to enable this Prospectus to be
examined by market participants before the raising of funds. Applications
received during the Exposure Period will not be processed until after the
expiry of the Exposure Period.

Prospectus availability

This Prospectus will be available electronically during the Exposure
Period and the Offer Period at www.stgeorge.com.au/about/investor.
If you access an electronic copy of this Prospectus, then you should see
the section below. The Corporations Act prohibits any person from
passing the Application Form on to another person unless it is attached
to @ paper copy of this Prospectus or the complete and unaltered
electronic version of this Prospectus.

You can also request 3 free paper copy of this Prospectus by contacting
the St.George Infoline on 1800 804 457.

Electronic access to Prospectus
The following conditions apply if this Prospectus is accessed
electronically:

you must download the entire Prospectus from
www.stgeorge.com.au/about/investor;

your Application will only be considered where you have applied on
an Application Form that accompanied a copy of the Prospectus; and
the Prospectus is available electronically to persons accessing and
downloading or printing the electronic version of the Prospectus in
Australia.

Applications for SPS

You should read this Prospectus in full before deciding whether to apply
for SPS. If, after reading this Prospectus, you are unclear or have any
questions about the Offer, you should consult your Co-Manager,
Participating Broker or other professional adviser.

For information on who is eligible to apply for SPS under the Offer and
how to make an Application - see Section 3.

No withdrawal of Application

You cannot withdraw your Application once it has been lodged, except
as permitted under the Corporations Act. However, if you lodge your
Application Form during the Exposure Period, you will be able to
withdraw your Application prior to the Opening Date.

Aliotment of SPS
If SPS are accepted for quotation on ASX, St.George expects to allot SPS
on 20 june 2006.

If you are allotted and issued less than the number of SPS that you
applied for, you will receive a refund of part of your Application Payment

- as-so0n-3s practicable afterthe Closing Date.-No-interest-will-be-payable. —..-

on the refunded part of an Application Payment.

SPS are not deposits or liabilities of St.George far
Investments in SPS are not deposits or liabilities of St.George and are
not subject to the depositor protection provisions of Australian banking
legislation.

The investment performance of SPS is not guaranteed by St.George or
any other member of the Group.

No representations other than in this Prospectus

You should rely only on the information in this Prospectus. No personis "
authorised to provide any information, or to make any representation in
connection with the Offer, which is not contained in this Prospectus.

Any information or representation not contained in this Prospectus may
not be relied upon as having been authorised by St.George in connection -
with the Offer.

Except as required by law, and only to the extent that it is required

by law, neither St.George nor any other person warrants the future
performance of St.George, SPS, or any return on any mvestment made
by you under this Prospectus.

The pro-forma financial information provided in this Prospectus l's‘for"‘
information purposes only and is not a forecast of operating results to
be expected in future periods. o e

This Prospectus does not provide investment advice

The information provided in this Prospectus is not investment advice
and has been prepared without taking into account your investment
objectives, financial situation or particular needs (including financial and
taxation issues). It is important that you read this Prospectus in full
before deciding whether to invest in SPS and consider the risk factors
that could affect the performance of SPS or St.George. The risk factors
in relation to investing in SPS that you should consider are in Section 5.
You should carefully consider these risk factors in light of your
investment objectives, financial situation and particular needs
(including financial and taxation issues) and consult your Co:Manager,
Participating Broker or other professional adviser before deciding
whether to invest in SPS.

Restrictions on foreign jurisdictions

The distribution of this Prospectus in jurisdictions outside Australia may

be restricted by law. If you are a potential investor in any jurisdiction
outside Australia and you come into possession of this Prospectus you
should seek advice on and observe any such restrictions. Any faifure to
comply with such restrictions may constitute a violation of applicable
securities laws. This Prospectus does not constitute an offer or invitation -
to potential investors to whom it would not be lawful to make such an ¢
offer or invitation.

This Prospectus does not constitute an offer of securities in the US or to
any US Person (as defined in Regulation S of the US Securities Act). SPS
have not been, and will not be, registered under the US Securities Act
and may not be offered or sold in the US or to, or for the account of,
any US Person except in a transaction that is exempt from the
registration requirements of the US Securities Act and apphcable US
state securities laws.

The Offer is not open to US Persons or any person acting on behalf of
or for the account of, a US Person.

Providing personal information

You will be asked to provide personal information to St.George (directly
or via the Registry) if you apply for SPS. See Section 3.7 for information
on how St.George (and the Registry on its behalf) collects, holds and
uses this personal information. You can also obtain a copy of that policy
at www.stgeorge.com.au.

Enquiries

If you have any questions in relation to the Offer, please consult your
Co-Manager, Participating Broker or other professional adviser.
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Key dates

KEY DATES FOR THE OFFER DATE
Announcement of Offer and lodgement of Prospectus with ASIC 31 May 2006
Bookbuild 6 and 7 June 2006
Announcement of lnmal Margm and Opemng Date 8 June 2006
Closmg Dote e e S . e e
Settlement Date 19 June 2006
Allotment Date 20 June 2006
Holding Statements dispatched by 22 June 2006
SPS commence trading on ASX on a normal settlement basis 27 june 2006
KEY DATES FOR SPS DATE
Record Date for first Dividend 4 August 2006
First Dividend Payment Date’ 20 August 2006
First Dividend paid’ 21 August 2006
Increased Margin Date 20 August 2016
Note:

1 The first Dividend Payment Date is not a Business Day and as a result the first Dividend will be paid on the next Business Day after this date
(subject to the Payment Tests).

Dates may change

St.George, in conjunction with the Lead Manager, reserves the right to amend this indicative timetable without notice including,
subject to the Corporauonc Act and the ASX Listing Rules, to close the Offer early, to extend the Closing Date, to accept late
Applications, or to cancel the Offer prior to the allotment of SPS. if the Offer is cancelled prior to the allotment of SPS, all Apphcatlon
Payments will be refunded (without interest) to Applicants as soon as possible.

Quotation on ASX

St.George will apply to ASX within seven days after the date of this Prospectus for SPS to be quoted on ASX. Quotation of SPS is not
guaranteed or automatic. If ASX does not grant permission for SPS to be quoted, SPS will not be issued and ali Application Payments
will be refunded (without interest) to Applicants as soon as possible.

Applications

No Application will be accepted (and no SPS will be issued) until seven days after this Prospectus was lodged with ASIC. ASIC may
extend that period for up to a further seven days (up 1o a total of 14 days) by notice in writing to St.George. This period is known as
the Exposure Period. Any Applications received during the Exposure Period will not be accepted until after the expiry of that period.
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St.George Step-up Preference Shares (SPS)

WHAT ARE SPS?

FLOATING RATE FRANKED
DIVIDENDS .

DIVIDEND RATE

EXCHANGE BY ST.GEORGE

QUOTATION ON ASX
ISSUE CREDIT RATING"

This Prospectus describes the offer of SPS.

SPS is an acronym for Step-up Preference Shares, which are non-cumulative unsecured preference
shares in the capital of St.George.

Dividends are preferred, non-cumulative, based on a floating rate and are expected to be fully franked.
Dividends are scheduled to be paid quarterly in.arrears, subject to.the Payment Tests. . ... . .

The Dividend Rate for each quarterly period will be calculated using the following formula:
Dividend Rate = (Bank Bill Swap Rate + Margin) x (1 - Tax Rate).

if SPS are not Exchanged by 20 August 2016, the Initial Margin (set through the Bookbuild) will increase
by a one time step-up of 1.00% per annum.

St.George can Exchange SPS on 20 August 2016, or any Dividend Payment Date after that date, or earlier
in certain specified circumstances.

Upon Exchange, St.George may choose to:

- convert each SPS into a number of Ordinary Shares equal to the Conversion Number;

- redeem, buy back or cancel SPS for the Face Value of $100 each (subject to APRA's approval); o
- undertake a combination of the above.

St.George will apply to quote SPS on ASX under ASX code ‘SGBPC'.

‘BBB+’ by Standard & Poor’s, ‘A3’ by Moody’s and ‘A-’ by Fitch Ratings.

RANKING ON WINDING UP SPS effectively rank equally with SAINTS and DCS (Depositary Capital Securities issued by St.George

PROCEEDS OF THE OFFER

Funding Company, LLC), and ahead of Ordinary Shares.

The Offer forms part of St.George’s ongoing capital management program. SPS are being issued to
partially replace the hybrid Tier 1 Capital funding previously provided by the PRYMES (reset preference
shares issued by St.George in January 1999) before their conversion into Ordinary Shares in February
2006. The proceeds of the Offer are intended to be used to fund the ongoing growth of St.George's
business.

Note:

1 Any Issue Credit Rating of ‘BBB- or higher from Standard & Poor’s and Fitch Ratings or ‘Baa3’ or higher from Moody’s is currently considered to be
investment grade - see Section 4.8 for further information about credit ratings associated with SPS and Section 5.1.10 for risks associated with

credit ratings.
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Summary of key risks

Before deciding whether to apply for SPS, you should consider whether SPS are 3 suitable investment for you. There are risks
associated with investing in SPS and in St.George and the banking industry generally, many of which are outside the control of
St.George and its Directors. This page sets out a summary of the key risks which are detailed in Section 5.

FINANCIAL MARKET The market price of SPS may fluctuate due to various factors that affect financial market conditions
CONDITIONS AND - see Section 5.1.1. It is possible that SPS may trade at a market price below $100 each (the Issue Price).
LiQuiDiTy In addition, the market for SPS may be less liquid than the market for Ordinary Shares. Holders who

wish to sell their SPS may be unable to do so at an acceptable price, or at all, if insufficient liquidity
exists in the market for SPS.

CHANGES IN DIVIDEND  The Dividend Rate wil! fluctuate (both increasing and decreasing) over time with movement in the Bank
RATE Bill Swap Rate. There is a risk that this rate may become less attractive when compared to the rates of
return available on comparable securities - see Section 5.1.3.

DIVIDENDS MAY NOT SPS are not debt instruments and there is 3 risk that Dividends will not be paid - see Section 5.1.4.

BE PAID If St.George does not declare a Dividend or pay a declared Dividend in full within 20 Business Days of
a Dividend Payment Date, then a dividend stopper will apply - see Section 2.4.10.

EXCHANGE BY ST.GEORGE St.George may choose Exchange in certain specified circumstances before 20 August 2016

ONLY - see Section 2.5.3. The decision for Exchange in these circumstances and whether upon Exchange a
Holder receives cash or Ordinary Shares is at St.George’s discretion. The choice St.George makes may
be disadvantageous to the Holder in light of market conditions or individual circumstances at the time
of Exchange - see Section 5.1.6.

Holders have no right to request Exchange.

ST.GEORGE’S FINANCIAL  The value of SPS may be affected by St.George’s financial performance and position, regardless of
PERFORMANCE AND whether or not they are Exchanged. For specific risks assoctated with an investment in St.George and
POSITION the banking industry generally - see Section 5.2.

St.George’s financial performance and position may also adversely affect the credit ratings associated
with SPS - see Section 5.1.10.
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Applying for SPS

in order to apply for SPS, you must be eligible:

WHO MAY APPLY? The Offer is only being made to:

+ Institutional lavestors who are invited by the Lead Manager to bid for SPS through the Bookbuild

under the Institutional Offer; and
" Australian resident retail clients 6f Co-Managers or Participating Brokers who may apply under the

Broker Firm Offer.

There is no general public offer of SPS or any general offer of SPS to Ordinary Shareholders or SAINTS

Holders. However, St.George intends to issue another hybrid security later in 2006 {subject to APRA

finalising its Tier 1 Capital prudential requirements). A prospectus for that issue will be made available if

those securities are offered. Anyone wishing to acquire those securities will need to complete the

application form which will be in or will accompany that prospectus.

Applications must be for a minimum of 50 SPS ($5,000).

WHEN TO APPLY? The key dates for the Offer are summarised on page 2.
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What you need to do

If you are eligible to apply for SPS and you want to apply for SPS, then you need to complete the following
four steps:

READ Read this Prospectus in {ull, paying particular attention to:
+ important information on the inside front cover;
- answers to key questions in Section 2; .
- risks that may be relevant to an investment in SPS in Section 5, and
- the Terms of Issue in Appendix A.

CONSIDER AND CONSULT Consider 3!l risks and other information about SPS in light of your investment objectives, financial
situation or particular needs (including financial and taxation issues).
Consult your Co-Manager, Participating Broker or other professional adviser if you are uncertain as to
whether you should apply for SPS.

COMPLETE AN Applications for SPS may only be made on an Application Form.

APPLICATION FORM If you are a Broker Firm Applicant, you should contact your Co-Manager or Participating Broker for
information on how to submit the Application Form and your Application Payment.

SUBMIT YOUR Mail or deliver your completed Application Form and Application Payment to your Co-Manager or

APPLICATION Participating Broker. It must be received by the Co-Manager or Participating Broker by 10.00am on

the Closing Date, in time for them to arrange settlement on your behalf by the Settlement Date on
19 june 2006.

FOR MORE INFORMATION if, after you have read this Prospectus, you have any questions regarding the Offer
or how to apply for SPS, contact your Co-Manager, Participating Broker or other
professional adviser.
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1. Key terms of SPS

GENERAL
Issuer

Security

Issue Price
Term
Increased Margin Date

Quotation on ASX

Expected Issue Credit
Rating’

DIVIDENDS

Floating rate franked
Dividends

Dividend Rate

Dividend Payment Dates

Franking

Note:

~ SPS are non-cumulative unsecured preference shares in the capital of St.George.

St.George Bank Limited (ABN 92 055 513 070).

Step-up Preference Shares (SPS).

$100 per SPS (Face Value).
SPS have no maturity date and are perpetual - unless Exchanged.
20 August 2016.

St.George will apply to quote SPS on ASX under ASX code ‘SGBPC'. Quotation is not guaranteed of |
automatic. If ASX does not grant permission for SPS to be quoted, SPS will not be issued and all -+ -
Application Payments will be refunded (without interest) to Applicants as soon as possible. '

‘BBB+’ by Standard & Poor’s, ‘A3’ by Moody’s and ‘A~ by Fitch Ratings.

Dividends are preferred, non-cumulative, based on a floating rate and expected to be fully franked.
Dividends are scheduled to be paid quarterly in arrears subject to the Payment Tests.

The Dividend Rate for each quarterly Dividend will be calculated using the following formula:
Dividend Rate = (Bank Bill Swap Rate + Margin) x (1 - Tax Rate)
where:

Bank Bill Swap Rate - the Bank Bill Swap Rate on the first Business Day of the relevant Dividend
Period;
from (and including) the Allotment Date until (but not including) 20 August
2016 - the Initial Margin set through the Bookbuild, expected to be within the
range of 1.10% per annum to 1.20% per annum; and
- from (and including) 20 August 2016 until SPS are Exchanged - the Initial
Margin set through the Bookbuild plus a one time step-up of 1.00%
per annum; and

the Australian corporate tax rate applicable to St.George’s franking account
as at the Allotment Date - 30% at the date of this Prospectus (expressed as
a decimal in the formula, 0.30).

Margin

Tax Rate

Dividends are scheduled to be paid in arrears on 20 August, 20 November, 20 February and 20-May in
each year that SPS are on issue. The first Dividend Payment Date is 20 August 2006. The last Dividend
Payment Date is the date on which SPS are Exchanged.

If any of these dates are not Business Days (as is the case for the first Dividend Payment Date), then
payment will be made on the next Business Day.

St.George expects Dividends to be fully franked. If, on a Dividend Payment Date, the Australian
corporate tax rate applicable to the franking account of St.George differs from the Tax Rate, the Dividend
will be adjusted downwards or upwards accordingly.

If a Dividend is unfranked or partially franked, the Dividend will be increased to compensate for the
unfranked component.

1 Any Issue Credit Rating of ‘BBB-" or higher from Standard & Poor’s and Fitch Ratings or ‘Baa3’ or higher from Moody’s is currently considered to
be investment grade - see Section 4.8 for further information about credit ratings associated with SPS and Section 5.1.10 for risks associated with

credit ratings.
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Payment Tests

Dividend stopper if
Dividends are not paid

EXCHANGE
Exchange by St.George

Exchange by Holders

Conversion Number

Maximum Conversion
Number

RANKING

Ranking on winding up

The payment of a Dividend is subject to the Payment Tests which are summarised as:
+ the Directors declaring a Dividend to be payable;
- St.George having sufficient profits available to pay the Dividend;

- St.George being able to pay the Dividend without St. George or the Group breachxng APRAs capttal
adequacy guidelines; -

+ the amount of the Dividend not exceedmg St. George s APRA Dtsmbutable Proﬂts and
- in the case of an Optional Dividend, APRA’s prior written approval.

If St.George does not declare a Dividend or pay a declared Dividend in full within 20 Business Days after
a Dividend Payment Date, then a dividend stopper applies. This means that St.George may not pay any
dividend or distribution on any Equal Ranking Capital Securities (including SAINTS and DCS) or Junior
Ranking Capital Securities (including Ordinary Shares) or make any return of capital on any Junior Ranking
Capital Securities without the approval of a special resolution of Holders, unless (among other things)
St.George pays 12 months Dividends in full or pays any unpaid Dividends from the last 12 months.

St.George may choose Exchange of:
- some or all of your SPS on 20 August 2016, or any Dividend Payment Date after that date; and

- all (but not some only) of your SPS following the occurrence of a Tax Event, Regulatory Event or
Acquisition Event.

On Exchange, St.George may choose to:

- convert each SPS into a number of Ordinary Shares equal to the Conversion Number;

- redeem, buy back or cancel SPS for the Face Value of $100 each (subject to APRA's approval); or
+ undertake a combination of the above.

Holders have no right to request Exchange.

The Conversion Number that determines the rate at which each SPS will convert into Ordinary Shares

will be calculated by dividing:

« the Face Value of $100 per SPS; by

- the volume weighted average price (VWAP) of Ordinary Shares during the 20 Business Days
immediately preceding the Exchange Date - reduced by the Conversion Discount of 2.5%.

This number of Ordinary Shares that 3 Holder will receive on conversion for each SPS is subject to a
Maximum Conversion Number.

400, subject to certain adjustments.

The Maximum Conversion Number ensures the maximum number of Ordinary Shares that each SPS can
be Exchanged for is 400 Ordinary Shares.

SPS are not deposits or liabilities of St.George. SPS rank for payment on a winding up of St.George
ahead of Ordinary Shares and effectively equal with Equal Ranking Capital Securities (including SAINTS
and DCS), but are subordinated to all depositors and creditors of St.George.

St.George reserves the right in the future to issue additional SPS, or other preference shares or Capital
Securities ranking ahead of, equally with or behind SPS, whether in respect of dividends, a return of
capital on winding up, or otherwise.

You should read the whole of this Prospectus carefully. If you are unclear in relation to any matter or uncertain if
SPS are 3 suitable investment for you, you should consult your Co-Manager, Participating Broker or other
professional adviser.
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2. Answers to key questions

2.1 DESCRIPTION OF SPS

2.1.1 What are SPS?

SPS is an acronym for Step-up Preference Shares, which are
non-cumulative unsecured preference shares in the.capital.. ... -
of St.George.

SPS:

entitle Holders to preferred, non-cumulative Dividends, based
on a floating rate, which are expected to be fully franked -
subject to the Payment Tests - see Section 2.4.7;

can be Exchanged by St.George on 20 August 2016, or any
Dividend Payment Date after that date, or earlier in certain
specified circumstances - see Section 2.5; and

rank for payment on a winding up of St.George ahead of
Ordinary Shares and effectively equal with Equal Ranking
Capital Securities (including SAINTS and DCS) and rank behind
all depositors and creditors of St.George - see Section 2.6.1.

2.1.2 Why is St.George issuing SPS?

The Offer forms part of St.George's ongoing capital management
program. SPS are being issued to partially replace the hybrid
Tier 1 funding previously provided by the PRYMES before their
conversion into Ordinary Shares in February 2006. The proceeds
of the Offer are intended to be used to fund the ongoing growth
of St.George’s business.

As part of the ongoing capital management program, St.George
also intends to issue a non-innovative Tier 1 Capital security

of around $250 million later in calendar year 2006, after APRA
release their final Tier 1 Capital prudential standards. Following
this issue, St.George expects that its Tier 1 Capital Ratio will be
back within its target range.

For more information obout St.George’s capital management
- see Section 4.6.

2.1.3 Can SPS be traded on ASX?

St.George will apply to quote SPS on ASX. Quotation is not
guaranteed or automatic. Quotation on ASX will allow you to
realise or increase your investment in SPS by selling or buying
SPS on ASX at the market price. There can be no assurances as
to what that market price will be.

For more information on the risks associated with an investment
in SPS - see Section 5.

- If ASX does not grant permission for SPS to be quoted, SPS will
not be issued and all Application Payments will be refunded
{without interest) to Applicants as soon as possible. If SPS are
quoted on ASX, then they can be purchased or sold through any
stockbroker in Australia.

SPS are expected to trade under ASX code ‘SGBPC’.

2.1.4 Are SPS independently rated?

SPS have been assigned an Issue Credit Rating of ‘BBB+’ by
Standard & Poor’s, ‘A3’ by Moody's and ‘A-’ by Fitch Ratings.
Any Issue Credit Rating of ‘BBB-' or higher from Standard

& Poor’s and Fitch Ratings or ‘Baa3’ or higher from Moody’s
is currently considered ‘investment grade’.

For information about credit ratings associoted with SPS - see
Section 4.8. For information about the risks associated with
credit rotings - see Section 5.1.10.

-.raise.up to.$150.mitlionns -

2.2 THE OFFER AND APPLYING FOR SPS

2.2.1 What is the Offer?
The Offer is for 1.5 million SPS at an Issue Price of $100 each to

For more information on the Offer - see Section 3.

2.2.2 What are the risks of investing in SPS?

There are risks associated with investing in SPS and in St.George
and the banking industry generally, many of which are outside
the control of St.George.

For more information on the particular risks associated with
investing in SPS - see Section 5.1.

For more information on the particular risks associated with
investing in St.George and the bonking industry generally
- see Section 5.2.

2.2.3 What are the taxation consequences of investing
in SP§?

The taxation consequences for you of investing in SPS will
depend on your individual circumstances. You should obtain
your own tax advice before investing in SPS.

For the Tox Letter that summarises the relevant toxation
consequences for Austrolian resident Holders - see Section 6.

2.2.4 Who may apply for SPS?
You may apply for SPS if you are:

- an Institutional investor who is invited by the Lead Manager
to bid for SPS through the Bookbuild under the Institutional
Offer; or

- an Australian resident retail client of a Co-Manager or
Participating Broker who may apply under the Broker Firm
Offer.

There is no general public offer of SPS or any general offer of
SPS to Ordinary Shareholders or SAINTS Holders. However,
St.George intends to issue a non-innovative Tier 1 Capital
security of around $250 million later in calendar year 2006,
after APRA release their final Tier 1 Capital prudential standards.
A prospectus for that issue will be made available if those
securities are offered. Anyone wishing to acquire those
securities will need to complete the application form which will
be in or will accompany that prospectus.

For more information on who may apply for SPS - see
Section 3.2.

2.2.5 How can you apply for SPS?

Details of how to apply for SPS are contained in Section 3.
An Application Form is attached to this Prospectus.

Instructions on how to complete your Application Form are set
out at the back of the Application Form.

For more information on how to apply for SPS - see Section 3.4.

2.2.6 Is there a8 minimuin Application amount?

Yes. If you apply to invest in SPS, you must pay $1c0 per SPS
upon Application. You must apply for a minimum of 50 SPS
{$5,000). If you apply for more than 50 SPS, you must apply for
multiples of 10 SPS that is for incremental multiples of at least
$1,000.
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2.2.7 Is there brokerage or stamp duty payable?

No brokerage or stamp duty is payable on your Application. You
may have to pay brokerage on any subsequent trading of your
SPS on ASX after SPS have been quoted on ASX.

2.3 REGULATORY AND TAXATION MATTERS

2.3.4 What is APRA?

APRA is the Australian Prudential Regulation Authority which

is the prudential regulator of the Australian financial services
industry. It oversees banks, credit unions, building societies,
general insurance and reinsurance companies, life insurance
companies, friendly societies, and most members of the
superannuation industry. APRA is funded largely by the industries
that it supervises. APRA was established on 1 July 1998.

Prudential standards set by APRA define the capital adequacy
standards for APRA-regulated entities including St.George as
an authorised deposit-taking institution. The APRA prudential
standard (APS 110 - Capital Adequacy) aims to ensure that
authorised deposit-taking institutions maintain adequate capital
to support the risks associated with their activities on both a
stand-alone and group basis. It outlines the overall framework
adopted by APRA for assessing an authorised deposit-taking
institution’s capital adequacy.

APRA’s website at www.apra.gov.au includes further details of
its functions, prudential standards and guidelines.

2.3.2 How. are SPS treated by APRA for regulatory capital
purposes?

The proceeds of the Otfer will satisfy the current prudential
guidelines for Tier 1 Capital as set by APRA.

For more information obout St.George’s capital management
- see Section 4.6; and for more information on the pro-formo
financial effect of the issue of SPS on St.George’s capital
position - see Section 4.7.

2.3.3 Could regulatory changes affect SPS?

If there is a regulatory change, and St.George determines (based
on advice from a reputable legal counsel) that the regulatory
change has certain specified effects, then a Regulatory Event will
occur and St.George may choose Exchange.

For more information on St.George's right of Exchange ond the
definition of a Regulatory Event - see Sections 2.5.3 and 2.5.7.

2.3.4 Could tax changes affect SPS?

If there is a tax change, and St.George determines (based on
advice from s reputable legal counsel or tax adviser) that the tax
change will have certain specified effects, then a Tax Event will
occur and St.George may choose to Exchange.

For more information on St.George's right of Exchange and the
definition of a Tax Event - see Sections 2.5.3 and 2.5.6.
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. the Bookbuild Margin range)

2.4 DIVIDENDS

2.4.1 What are Dividends?

Dividends are preferred, non-cumulative, based on a floating
rate, expected to be fully franked and subject to the Payment
Tests - see Section 2.4.7.

Dividends are scheduled to be paid quarterly in arrears at the
Dividend Rate - see Section 2.4.2.

2.4.2 How will the Dividend Rate be calculated?

The Dividend Rate for each quarterly Dividend wili be set on the
first Business Day of each Dividend Period and will be calculated
using the followmg formula:

Dividend Rate (Bank Bill Swap Rate + Margm) X
(3=Tax Rate)

where:.:

~-Bank Bill Swap Rate is' the Bank 8|II Swap Rate on the f;rst &
Busmess Day of the. relevant Dividend Pernod AN

; Margm |s

L from’ (and mcludrng) the AIIotment Date until(but not
including) 20 August 2016 - the Initial Margin set through
‘the Bookbuild, expected to be within the range of 1 10%

“per/annum to 1:20% per annum; and
.+ from-(and including) 20 August 2016 until SPS are
« Exchanged = the Initia:Margin'set through the Bookbuild |
. plus & one time step up of 1.00% per annum; and

Tax Rate is. the Australlan corporate tax rate apphcable to
".St.George's:franking account as at:the Allotment Date - 30%: .
-dt the date of this: Prospectus (expressed as 3. decnmal in the
: formula 30) o et

" As an example, assuming the Bank Bill Swap Rate on the

Allotment Date is the same as that on 26 May 2006 and the
initial Margin was at the bottom of the Bookbuild Margin range
(1.10% per annum), then the Dividend Rate for the first Dividend
Period (from the Allotment Date to 20 August 2006) will be
calculated as follows:

Bank Bill Swap Rate (ie Bank Bill
Swap Rate on 26 May 2006)

Plus: the Initial Margin (bottom of

5.9050% per annum

+ 1.1000% per annum

7.0050% per annum
X 0.70

Equivalent grossed-up Dividend Rate
Multiplied by (1 - Tax Rate)

Indicative fully franked Dividend Rate' 4.9035% per annum

Note:

1 The calculation of the Dividend Rate will be rounded to four decimal
places. The Bank Bill Swap Rate and Margin on which this calculation
is based are for illustrative purposes only and do not indicate,
guarantee or forecast the actual Dividend Rate. The actual Dividend
Rate may be higher or lower than this.

The Dividend Rate set for each Dividend Period after the first
Dividend Payment Date will be calculated using the above
formula.

For more information on the calculation of the Dividend Rote
- see clouse 2.1 of the Terms of Issue.



2.4.3 How will the actual amount of the Dividend be
calculated?

The Dividend scheduled to be paid on each Dividend Payment:
Date will be calculated using the following formula:
' Dlwdend Rate x Face Value x N

Dividend payment
Dividend Rate is calculated assét out in Section 2.4.2;

Face Value is $100' péﬁSPS- and

. 1
{
N is the number 6f days in-the Dividend Period ending on (bu ‘

-,not mcludmg) the relevant Dlv:dend Payment Date
Continuing from the previous example if the Dlwdend Rate was
4.9035% per annum as calculated in Section 2.4.2, then the
Dividend on each SPS for an indicative Dividend Period of

90 days would be calculated as follows:

Fully franked Dividend Rate 4.9035% per annum

Multiplied by the Face Value x $100.00
Multiplied by number of days in the Dividend Period X o'
Divided by the number of days in a year + 1365
Fully franked Dividend $1.2091°

Notes:

1 Dividend Periods will generally be 90 - 92 days. The first Dividend
Period is an exception as, if the Aliotment Date is 20 june 2006 as
expected, it will comprise only 61 days.

All calculations of Dividends will be rounded to the nearest four
decimal places. For the purpases of making any Dividend payment in
respect of a Holder’s total holding of SPS, any fraction of a cent wilt
be disregarded. The Dividend Rate on which this calculation is based
and the Dividend above are for illustrative purposes only and do not
indicate, guarantee or forecast the actual Dividend. The actual
Dividend may be higher or lower than this.

N

For the calculation of the Dividend - see clause 2.1 of the Terms
of Issue.

2.4.4 What is the Bank Bill Swap Rate?

The Bank Bill Swap Rate is a benchmark interest rate in the
Australian money market, commonly used by major Australian
banks to lend cash to each ather aver 3 go day period. On

26 May 2006, the Bank Bill Swap Rate was 5.9050% per annum.

For information on the movement in the Bank Bill Swap Rate
over the last 20 years and the risks associated with movements
in the Dividend Rate - see Section 5.1.3.

2.4.5 When will Dividends be paid?

Subject to the Payment Tests described in Section 2.4.7,
Dividends are scheduled to be paid on each Dividend Payment
Date. The first Dividend Payment Date is 20 August 2006.

The last Dividend Payment Date is the date on which SPS are
Exchanged.

After the first Dividend Period, the Dividend Rate will be
determined and the Dividend will be paid on the following

dates each year. If any of these days is not a Business Day

(as is the case for the first Dividend Payment Date), the Dividend
Rate will be determined and the Dividend paid on the next
Business Day.

Dividend Rate determined Dividend Payment Date

20 August 20 November
20 November 20 February
20 February 20 May

20 May 20 August

2.4.6 How will your Dividends be paid?

Dividends will be paid in Australian dollars by cheque, direct
credit, or such other means as authorised by the Directors.
St.George reserves the right to vary the way in which any
Dividend is paid.

if you are allotted any SPS, when you are sent your Holding
Statement the Registry will provide you with a personalised
direct credit form on which you can provide your Australian
dollar financial institution account details if you wish to receive
your Dividends by direct credit.

2.4.7 Will Dividends always be paid?

Dividends may not always be paid. The payment of a Dividend is
subject to the Payment Tests which are summarised as:

- the Directors declaring a Dividend to be payable;

St.George having sufficient profits available to pay the
Dividend;

St.George being able to pay the Dividend without St.George or
the Group breaching APRA’s capital adequacy guidelines;

the amount of the Dividend not exceeding St.George's APRA
Distributable Profits; and

in the case of an Optional Dividend, APRA’s prior written
approval.

if one or more of these conditions are not satisfied, a Dividend
may not be paid. As Dividends are non-cumulative, Holders will
have no recourse to payment from St.George and may not
receive payment of these Dividends at any later time.

For more information on the major risks affecting the feve! of
profitability of St.George - see Section 5.2.

For the actual Payment Tests - see clause 2.3 of the Terms of
Issue.

2.4.8 What are APRA Distributable Profits?
Broadly, APRA Distributable Profits are:

- the profits after tax of the Group for the immediately
preceding 12 month period ending 31 March or 30 September
which are publicly available {or another amount determined
by APRA); less

the aggregate amount of dividends or interest paid or payable
by 3 member of the Group on its Tier 1 Capital or Upper Tier 2
Capital securites (which includes dividends on Ordinary
Shares, but not intra-group dividends or interest) in the

12 months up to the Record Date for the Dividend or

Optional Dividend.

.

For the full definition of APRA Distributable Profits - see clause
2.3(a)(iv) of the Terms of Issue.

2.4.9 Can St.George make Optional Dividend payments?

The Directors may determine that an Optional Dividend is
payable as described in clause 2.9(d) of the Terms of issue. The
payment of an Optional Dividend is subject to APRA’s approval
as well as the Payment Tests as described in Section 2.4.7.
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2.4.10 What happens if a Dividend is not paid?

Dividends on SPS are non-cumulative and therefore if 3 Dividend
or part of a Dividend is not paid on a Dividend Payment Date,
Holders have no right to receive that Dividend at any later time.

If St.George does not declare a Dividend or pay a declared
Dividend in full within 20 Business Days after a Dividend
Payment Date, then a dividend stopper applies. This means that
St.George may not pay any dividend or distribution on any Equal
Ranking Capital Securities or Junior Ranking Capital Securities or
make any return of capital on any junior Ranking Capital
Securities, without the approval of a special resolution of
Holders - unless:

four consecutive Dividends scheduled to be paid on SPS, after

the Dividend Payment Date for the Dividend that has not been

paid, have been paid in full;

+ an Optional Dividend has been paid to the Holders equal to
the aggregate amount of unpaid Dividends for the 12 months
prior to the date of payment of the Optional Dividend;

» 3 pro rata payment is made on SPS and on Equal Ranking
Capital Securities ranking equally with SPS in respect of those
payments; or

- all SPS have been Exchanged.

Payment of Optional Dividends is subject to the Payment Tests
as described in Section 2.4.7.

For the full details on the dividend stopper and the
circumstonces in which it will not apply - see clause 2.9 of the
Terms of Issue.

2.4.41 What happens if $t.George is unable to pay fully
franked Dividends?

If a Dividend is unfranked or partially franked, St.George will
increase the amount of the Dividend to compensate for the
unfranked component. Where the Directors make a declaration
to pay a Dividend which is not fully franked but the Dividend is
not increased, St.George will be restricted by the dividend
stopper - see Section 2.4.10.

For the formula that will apply to calculote the amount to be
paid to compensate for the unfranked component - see clause
2.2(b) of the Terms of Issue.

2.4.12 What happens if the Australian corporate tax rate
changes?

If there is a change in the Australian corporate tax rate
applicable to the franking account of St.George from which a
Dividend is to be franked (ie: a change from the 30% Australian
corporate tax rate which is taken to be applicable on the
Allotment Date), the Dividend will be adjusted downwards or
upwards accordingly.

For the formulo that will apply to adjust the Dividend - see
clause 2.2(0) of the Terms of Issue.

2.5 EXCHANGE

2.5.1 What is Exchange?

Exchange is the process through which St.George may, subject
to certain conditions, choose to:

+ convert each SPS into a number of Ordinary Shares equal to
the Conversion Number;

redeem, buy back or cancel SPS for the Face Value of $100
each (subject to APRA’s approval); or

« undertake a combination of the above.
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Any buy-back or cancellation of SPS will be subject to 'Si.Georg'e
obtaining all relevant consents.

For further information about Exchange - see clause 3 of the
Terms of Issue.

2.5.2 Can a Holder request Exchange?
No. Holders have no right to request Exchange.

2.5.3 When can St.George require Exchange?
St.George may choose to Exchange:

- some or all of your SPS - by giving a notice to Holders at least
30 Business Days (but no more than three months) before
20 August 2016 or any Dividend Payment Date after that date;
and

+ gl (but not some only) of SPS on issue - by giving a notice to
Holders at any time following the occurrence of a Tax Event or
Regulatory Event; or

- all (but not some only) of SPS on issue - by giving a notice to
Holders within six months of the occurrence of an Acquisition
Event.

For more information on Exchange - see clause 3 of the Terms
of Issue.

2.5.4 On conversion how many Ordinary Shares will you
receive?

On conversion, the number of Ordinary Shares you will receive
for each SPS will be the Conversion Number. The Conversion
Number will be calculated by reference to the Face Value and
the VWAP on the 20 Business Days immediately before the
Exchange Date as calculated using the following formula:

Face Value
VWAP x (1 - Conversion Discount)

- Conversion Number =

The Conversion Discount is equal to 2.5%.

For the Conversion Number formulo - see clause 3.4 of the
Terms of Issue.

The total number of Ordinary Shares issued upon conversion of
each SPS is capped at the Maximum Conversion Number, which
is 400 Ordinary Shares. The Maximum Conversion Number may
be adjusted to reflect transactions affecting the capital of
St.George (including capital reconstructions, buy-backs, returns
of capital, bonus and rights issues and other circumstances at

" the sole discretion of the Directors).

Al of the Ordinary Shares issued upon conversion will rank
equally in all respects with Ordinary Shares then on issue.

For detaifs of the adjustments that apply to the Conversion
Number - see clouses 3.6 to 3.10 of the Terms of Issue.

2.5.5 When will you receive your Ordinary Shares or cash on
Exchange?

The day on which you will receive your Ordinary Shares or cash
on Exchange will be called the Exchange Date and will vary
depending on what has caused St.George to choose Exchange.

For more information on when Exchange Dates will be
determined - see clause 3.1 of the Terms of Issue.



2.5.6 What is a Tax Event?

Broadly, a Tax Event occurs when St.George receives
professional advice that, as a result of a change in Australian
tax law, or an administrative pronouncement or ruling, on or
after the Allotment Date, there is a more than insubstantial risk
that St.George would be exposed to more than an insignificant
increase in its costs in relation to SPS being on issue or SPS will
not be treated as equity interests for taxation purposes or
franking credits may not be available to Holders.

Following the occurrence of a Tax Event, St.George may choose
Exchange of all (but not some only) of SPS on issue.

For the full definition of a Tax Event - see clause 8 of the Terms
of Issue.

2.5.7 What is a Regulatory Event?

Broadly, a Regulatory Event occurs when St.George receives
professional advice that, as a result of a change of law or
regulation on or after the Allotment Date, additional
requirements would be imposed on St.George which the
Directors determine as unacceptable or that St.George will
not be entitled to treat all SPS as eligible Tier 1 Capital.

Following the occurrence of a Regulatory Event, St.George may
choose Exchange of all (but not some only) of SPS on issue.

For the full definition of a Regulatory Event - see clouse 8 of the
Terms- of Issuve.

2.5.8 What is an Acquisition Event?
An Acquisition Event occurs when:

« a takeover bid is made to acquire all or some Ordinary Shares,
the offer is or becomes unconditional and either the bidder
has a relevant interest in more than 50% of the Ordinary
Shares on issue or the Directors recommend acceptance of
the takeover offer; or ‘
the Directors recommend a scheme of arrangement, which,
when implemented, would result in & person having a relevant
interest in more than 50% of the Ordinary Shares on issue. '

Within six months of the occurrence of an Acquisition Event,
St.George may choose Exchange of all (but not some only) of
SPS on issue.

For the full definition of an Acquisition Event - see clause 8 of
the Terms of Issue.

2.5.9 What is the Buy-Back Agreement?

Each Holder will enter into a Buy-Back Agreement with
St.George on the relevant Exchange Date if St.George elects

to use a buy-back as the method of Exchange. The Buy-Back
Agreement that will be in place will have the terms set out in the
schedule to the Terms of Issue.

The Buy-Back Agreement provides that St.George will buy back
each SPS for its Face Value on the relevant Exchange Date.
Each Holder irrevocably appoints any Director or officer or duly
authorised attorney of St.George as its true and lawful attorney
to execute a transfer and to give any necessary direction to any
other person or take any other action which may be required to
facilitate the transfer to St.George of the SPS, and agrees that,
in exercising this power of attorney, St.George shall be entitled
to act in the interests of St.George as the buyer of SPS.

The Buy-Back Agreement will take effect upon, and will have no
force or effect until, the happening of the last to occur of the
following events:

.

St.George giving an Exchange Notice to each of the Holders
that it has determined to buy back the SPS identified in the
Exchange Notice; and

St.George obtaining all consents (if any) to the buy-back which
are required to be obtained from Ordinary Shareholders or any
regulatory authority or other person pursuant to, and in the
manner required by, any applicable law or by the listing rules
of any stock exchange on which SPS are quoted.

For the details of the Buy-Back Agreement - see the schedule to
the Terms of Issue.

2.5.10 What happens if St.George does not require Exchange
by 20 August 20167

If SPS are not Exchanged by 20 August 2016, the Initial Margin
(set through the Bookbuild{ will increase by a one time step-up
of 1.00% per annum until all SPS are Exchanged.

2.6 RANKING

2.6.1 Where do SPS rank in a winding up of St.George?

If St.George is wound up, Holders will be entitled to a return

of capital (not exceeding $100 per SPS) and payment of any
Dividends declared but unpaid, depending on the amount of
funds remaining in St.George after all depositors and creditors
ranking ahead of SPS have been paid. Holders rank for payment
on a winding up of St.George ahead of holders of Ordinary
Shares and effectively equal with holders of Equal Ranking
Capital Securities (including SAINTS and DCS), but are
subordinated to all depositors and creditors of St.George.

If there is a shortfall of funds on a winding up, there is a risk
that Holders will not receive a full (or any) return of capital or
payment of any Dividends declared but unpaid.

SPS do not confer any further right to participate in 3
distribution of St.George’s surplus assets.

For the details of ranking - see clouse 4.1 of the Terms of Issue.

2.7 OTHER QUESTIONS

2.74 Is $t.George restricted in relation to other securities it
may issue?

St.George reserves the right in the future to issue additional SPS,
or other preference shares (whether redeemable or not) or
Capital Securities ranking ahead of, equally with or behind SPS,
whether in respect of dividends (whether cumulative or not),
return of capital on a winding up of St.George, or otherwise.

2.7.2 Do SPS have any participation rights?

SPS do not carry a right to participate in issues of securities or
capital reconstructions of St.George.

2.7.3 Do Holders have voting rights?

Holders do not generally have voting rights, except in the limited
circumstances prescribed by the ASX Listing Rules and as
described in the Terms of Issue. If these circumstances apply,
then each SPS will carry the same voting rights as the number of
Ordinary Shares that the Holder would be entitled to, assuming
that conversion had taken place immediately prior to the
relevant meeting - see clause 5 of the Terms of Issue.

2.7.4 How can you find out more information about
the Offer?

If, after reading this Prospectus, you have any questions,
please consult your Co-Manager, Participating Broker or other

ional adviser.
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3. Details of the Offer

3.1 OFFER
The Offer comprises:

« an Institutional Offer - made to certain Institutional Investors
who are invited.by the Lead Manager to bid. for SPS through .
the Bookbuild - see Section 3.8.1; and

- a Broker Firm Offer ~ made to Australian resident retail clients
of Co-Managers and Participating Brokers.

3.2 WHO MAY APPLY
You may apply for SPS if you are:

+ an Institutional investor who is invited by the Lead Manager
to bid for SPS through the Bookbuild; or

+ an Australian resident retail client of a Co-Manager or
Participating Broker.

There is no genera!l public offer of SPS or any general offer of
SPS to Ordinary Shareholders or SAINTS Holders. However,
St.George intends to issue a non-innovative Tier 1 Capital
security of around $250 million later in calendar year 2006, after
APRA release their final Tier 1 Capital prudential standards.

A prospectus for that issue will be made available if those
securities are offered. Anyone wishing to acquire those
securities will need to complete the application form which will
be in or will accompany that prospectus.

Applications must be for a minimum of 50 SPS ($5,000).

No action has been taken in any jurisdiction outside Australia
to permit the offer of SPS in that jurisdiction, nor for the
authorisation, registration or distribution of any documents in
connection with SPS in that jurisdiction.

For more information on foreign selling restrictions - see
Section 7.4.

3.3 WHEN TO APPLY
The Offer is expected to open on 8 june 2006.

In order to be eligible, all Applications must be received by a
Co-Manager or Participating Broker by 10.00am on the Closing
Date, in time for them o arrange settlement on your behalf on
the expected Settlement Date of 1g june 2006.

St.George, in conjunction with the Lead Manager, reserves the
right to amend this indicative timetable without notice including,
subject to the Corporations Act and the ASX Listing Rules, to
close the Offer early, to extend the Closing Date, to accept late
Applications, or to cancel the Offer prior to allotment of SPS.

Furthermore, ASIC may extend the Exposure Period by up to
seven days, in which case the Opening Date and subsequent
dates will be varied accordingly without notice.

St.George may withdraw or cancel the Offer at any time prior
to the Allotment Date.

3.4 HOW TO APPLY

If you are eligible to apply for SPS, then you should contact your
Co-Manager or Participating Broker for information on how to
submit the Application Form and your Application Payment.

" The Settlement Date for the Broker Firm Offer is expected to be

19 June 2006. Your Co-Manager or Participating Broker must
have received your completed Application Form and Application
Payment in time to arrange settlement on your behalf by this
date. Your Co-Manager or Participating Broker will act as your
agent in processing your Application Form and providing your
Application details and Application Payment to St.George.

if you download the electronic version of this Prospectus, you
should ensure that you download and read the Prospectus in its
entirety. You cannot apply online except where the facility is
provided by a Co-Manager or Participating Broker.

The Corporations Act prohibits any person from passing an
Application Form on to another person unless it is attached
to or accompanied by a paper copy of this Prospectus or the
complete and unaltered electronic version of this Prospectus.

3.5 HOW TO PAY

3.5.1 Minimum Application amount

The application price of each SPS is $100, also referred to as the
Issue Price. Your Application must be for a minimum of 5o SPS
($5,000). If your Application is for more than 50 SPS, you must
apply in multiples of 10 SPS that is for incremental multiples of
at least $1,000.

St.George and the Lead Manager reserve the right to reject any
Application, or to Allocate a lesser number of SPS than applied
for, including less than the minimum Application of 5o SPS
($5,000).

You should make your Application Payment under arrangements
made between you and your Co-Manager or Participating Broker.

3.5.2 Application Payments held in trust

All Application Payments received before SPS are issued will be
held by St.George in a trust account established solely for the
purpose of depositing Application Payments received. Any
interest that accrues in the trust account will be retained by
St.George.
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3.5.3 Brokerage and stamp duty

No brokerage or stamp duly is payable on your Application.
You may have to pay brokerage on any subsequent trading of
your SPS on ASX after SPS have been quoted on ASX.

3.5.4 Refunds - - -

If the Offer does not proceed for any reason and SPS are not
issued, Applicants will have their Application Payments refunded
to them (without interest) as soon as possible.

if you are allotted and issued less than the number of SPS that
you applied for, you will receive a refund of part of your
Application Payment as soon as possible after the Closing Date.
No interest will be payable on the refunded part of an
Application Payment.

3.6 OBTAINING A PROSPECTUS AND COMPLETING
THE APPLICATION FORM

If you are a Broker Firm Applicant, who wants to apply for SPS,
you must apply on an Application Form, which is included in the
back of this Prospectus.

Broker Firm Applicants must send their completed
Application Form and Application Payment to their
Co-Manager or Participating Broker, and NOT to the

Registry, within sufficient time to enable their Co-Manager or
Participating Broker to settle their Broker Firm Allocation by
the Settlement Date, which is expected to be 19 June 2006.

An electronic copy of this Prospectus will be available to persons
in Australia online at www.stgeorge.com.au/about/investor
during the Exposure Period and the Offer Period. On the
St.George website, the Application Form will only be available
with the Prospectus during the Offer Period. If you access an
electronic copy of this Prospectus, you should ensure that you
download and read the entire Prospectus. Your Application will
only be considered where you have applied on an Application
Form that accompanied a copy of the Prospectus.

There is no facility for Broker Firm Applicants to submit their
Applications electronically except where the facility is provided
by a Co-Manager or Participating Broker.

You can also request a free paper copy of this Prospectus by
contacting the St.George Infoline on 1800 804 457.

3.6.1 Provision of bank account details for Dividends

Dividends shall be paid in Australian dollars by cheque, direct
credit, or such other means as authorised by the Directors.

if you choose to receive Dividends via direct credit:

- the Registry will send you a personalised direct credit form
requesting your account details when your Holding Statement
is dispatched to you. Please complete and return this direct
credit form as soon as possible; and

» St.George will pay your Dividends directly into an Australian
dollar account of a financial institution nominated by you.
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3.6.2 Provision of Tax File Number or Australian
Business Number

If you are issued any SPS, the Registry will provide you with a
form (when your Holding Statement is dispatched to-you) that
will request that you provide your TEN, ABN or both.

You do not have to provide your TFN or ABN. However
St.George may be required to withhold Australian tax at the
highest marginal tax rate (currently 48.5% including the
medicare levy) on the amount of any Dividend unless you
provide one of the following:

+ TFN;

- TFN exemption number (if applicable); or

+ ABN (if SPS are held in the course of an enterprise carried on
by you).

3.6.3 Provision of personal information

The information about you included on an Application Form is
used for the purposes of processing the Application and, if the
Application is successful, to administer your SPS (and, if they are
issued in the future upon Exchange, your holding of Ordinary
Shares). For information about the acknowledgements and
privacy statement in relation to personal information that you
provide St.George by completing an Application Form - see
Section 3.7.

3.7 PRIVACY

When making an Application, Applicants will be required to
provide personal information to St.George. St.George will
collect, hold and use an Applicant’s personal information in
order to assess the Application, service the Applicant’s needs
as an investor, provide facilities and services that an Applicant
requests and carry out appropriate administration.

Company and tax law requires some of the information to be
collected. If an Applicant does not provide the information
requested, the Application may not be processed efficiently,
or at all.

St.George or its agents may disclose an Applicant’s personal
information for purposes related to the Applicant’s investment to
their agents and service providers including those listed below
or as otherwise authorised under the Privacy Act 1988 (Cth):

- the Lead Manager - in order to assess the Application;

» the Registry - for ongoing administration of the register; and
- the printers and the mailing house - for the purpose of
preparation and distribution of statements and for handhng
of mail. :

If an Applicant becomes a Holder, the Applicant’s information
may also be used or disclosed from time to time to inform the
Applicant about St.George'’s products or services that St.George
thinks may be of interest to the Applicant. An Applicant may
elect not to have their information used for this purpose by
telephoning the St.George Infoline on 1800 804 457.

The information may also be disclosed to companies within the

_Group and to their agents and service providers on the basis

that they deal with such information in accordance with
St.George's privacy policy.




Under the Privacy Act 1988 (Cth), an Applicant may request
access to personal information held by (or on behalf of)
St.George or the Registry. An Applicant’s request for access
may be denied in some circumstances and if this happens the
Applicant will be told why. An Applicant can request access to
personal information by writing to, or telephoning, the Registry:

Computershare Investor Services Pty Limited
Level 3, 60 Carrington Street
Sydney NSW 2000

Email: privacy@computershare.com.ay
St.George InfolLine 18co 804 457.

You can obtain a copy of St.George’s privacy policy at
www.stgeorge.com.au.

3.8 ALLOCATION POLICY

The Allocation policy for Institutional Investors, Co-Managers
and Participating Brokers will be determined under the
Bookbuild. St.George and the Lead Manager have the right to
nominate the persons to whom SPS will be Allocated.

3.8.1 Bookbuild

The Bookbuild is a process that will be conducted by the Lead
Manager in consultation with St.George before the Opening Date
to determine the Initial Margin and to determine firm Allocations

to Institutional Investors, Co-Managers and Participating Brokers.

In this process, Institutional Investors, Co-Managers and certain
other brokers are invited to lodge bids for a aumber of SPS
within the Margin range of 1.10% per annum to 1.20% per
annum. On the basis of those bids, St.George and the Lead
Manager determine the Initial Margin and firm Allocations

to Institutional Investors, Co-Managers and other brokers

(the other brokers who receive a firm Allocation become
Participating Brokers).

The Bookbuild will be conducted under the terms and conditions
agreed by St.George and the Lead Manager in the Offer
Management Agreement - see Section 7.3.

SPS Allocated firm to Institutional investors, Co-Managers
and Participating Brokers under the Bookbuild will be issued
through Applications made under this Prospectus.

3.8.2 Settlement underwriting

The Lead Manager has agreed with St.George to settlement
underwrite the number of SPS Allocated to Institutional
Investors, Co-Managers and Participating Brokers under the
Bookbuild. Settlement underwrite means that if any of the
Institutional Investors, Co-Managers or Participating Brokers fail
to deliver valid Applications including Application Payments to
St.George by the Settlement Date (which is the day before the
Allotment Date), the Lead Manager will be issued with and pay
for those SPS.

Under the Offer Management Agreement, as part of this
settlement underwriting, the Lead Manager will pay to
St.George, or procure payment to St.George of, the aggregate
proceeds raised from Institutional Investors, Co-Managers and
Participating Brokers under the Bookbuild by the settlement day,
which is the day before the Allotment Date.

The Offer Management Agreement may be terminated by the
Lead Manager in certain circumstances. If the Offer Management
Agreement is terminated, Institutional Investors, Co-Managers
and Participating Brokers who participated in the Bookbuild can
withdraw their firm Allocations. '

For details of the fees to be paid to the Lead Manager and the
Co-Managers and Participating Brokers - see Section 7.6.

3.8.3 Allocations

Allocations to Institutional lavestors will
be determined by, and subject to, the
terms and conditions of the Bookbuild.

Allocations to Applicants by a
Co-Manager or Participating Broker are
at the discretion of that Co-Manager or
Participating Broker. Broker Firm
Allocations to Co-Managers and
Participating Brokers will be determined
by and subject to the terms and
conditions of the Bookbuild.

Allocations by Co-Managers and/or
Participating Brokers to their Australian
resident retail clients are at the
discretion of that Co-Manager and/or
Participating Broker, not St.George
{acting in its capacity as the issuer of
SPS) or the Lead Manager.

Institutional Offer

Broker Firm Offer

After SPS are allotted to any Applicants, the Application Payment
held in trust will be payable to St.George. St.George mtends to
allot SPS on 20 june 2006.

3.9 ASX QUOTATION, TRADING AND HOLDING
STATEMENTS

3.9.1 ASX quotation

St.George will apply to ASX within seven days after the date of
this Prospectus for SPS to be quoted on ASX. Quotation is not
guaranteed or automatic. If ASX does not grant permission for
SPS to be quoted, SPS will not be issued and all Application
Payments will be refunded (without interest) to Applicants as
soon as possible.

SPS are expected to trade under ASX code ‘SGBPC'.

3.9.2 Holding Statement dispatch and trading

Holding Statements are expected to be dispatched to Successful
Applicants by 22 June 2006.

In addition, you may call the St.George Infoline on 1800 804 457
or your Co-Manager or Participating Broker after the Allotment
Date to enquire about your Allocation.

It is the responsibility of each Applicant to confirm their
Allocation (if any) prior to trading in SPS. If you sell SPS before
you receive your Holding Statement, you do so at your own risk
{even if you obtained information on your Allocation from the

St.George Infoline on 1800 804 457).

The SPS are then expected to begin trading on ASX (on a normal
settlement basis) on 27 june 2006.
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3.10 CHESS

St.George will apply to ASX for SPS to participate in CHESS and,
under the ASX Listing Rules and the ASTC Settlement Rules, will
maintain an electronic issuer sponsored subregister and an
electronic CHESS subregister. Under CHESS, St.George will not
issue certificates to investors. After the issue of SPS, Successful
Applicants will receive either s CHESS allotment confirmation
notice or an issuer sponsored Holding Statement. [t is expected
that CHESS allotment confirmation notices and Holding Statements
will be dispatched by standard post soon after SPS are issued.

Holding Statements, which are similar to bank account
statements, will set out the number of SPS issued to Successful
Applicants under this Prospectus. The Holding Statement will
also set out the HIN (for SPS held on the CHESS subregister) or
SRN (for SPS held on the St.George sponsored subregister).

Further holding statements will be provided to Holders that
reflect any changes in the number of SPS held by them during a
particular month. Holders will be required to quote their HIN or
SRN, as appropriate, in all dealings with a broker or the Registry.

3.11 ENQUIRIES

You should consult your Co-Manager or Participating Broker
if you:

« have enquiries about how to apply for SPS or about the Offer
and Allocation policy;

» require assistance to complete the Application Form; or

+ require a copy of this Prospectus and the Application Form.

If you are a Broker Firm Applicant and you are in \
any doubt about the action you should take, you

should immediately contact your Co-Manager, :
Participating Broker or other professional adviser. /
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4. Overview of St.George

4.1 INFORMATION ABOUT ST.GEORGE

St.George is a disclosing entity under the Corporations Act and
is therefore subject to regular reporting and disclosure
obligations under the Corporations Act and the ASX Listing
Rules.

In particular, St.George has an obligation under the ASX Listing
Rules {subject to certain exceptions) to notify ASX immediately
of any information of which it is, or becomes, aware concerning
St.George, which a reasonable person would expect to have a
material effect on the price or value of Ordinary Shares or
SAINTS. This information is available on the public file at

ASX and at www.stgeorge.com.au.

St.George is also required to prepare and lodge with ASIC both
yearly and half yearly financial statements accompanied by a
Directors’ declaration and report, with an audit or review report.

Copies of these documents lodged with ASIC may be obtained or
inspected at an ASIC office and at www.stgeorge.com.au.

4.2 OVERVIEW OF ST.GEORGE

St.George is the fifth largest banking group in Australia in
terms of total lending assets, with a market capitalisation of
$15.4 billion as at 26 May 2006. St.George’s primary business
is providing retail banking services, including residential
mortgage loans for owner occupied and investment housing
and retail call and term deposits. At 31 March 2006, St.George
had total assets of $100.0 billion and shareholders’ equity of
$4.9 billion. St.George has 3 national presence in Australia with
a large customer base and primarily operates in New South
Wales and South Australia.

St.George has approximately 390 branches and also distributes
its products through third parties such as mortgage brokers.

As at 31 March 2006, St.George employed 8,028 full time
equivalent employees. There are four main business divisions:

» Retail Bank

Retail Bank is responsible for residential and consumer lending,
the provision of personal financial services including transaction
services, call and term deposits, small business banking and
financial planning. This division manages retail branches, call
centres, agency networks and electronic channels such as
EFTPOS terminals, ATMs and Internet banking;

+ Institutional and Business Banking

Institutional and Business Banking is responsible for hqmdlty
management, securitisation, wholesale funding, capital markets,
treasury market activities including foreign exchange, money
market and derivatives, corporate and business relationship
banking, international and trade finance banking services,
leasing, hire purchase, automotive finance, commercial property
lending and cash flow financing (including factoring and invoice
discounting);

+ BankSA

BankSA is responsible for providing retail banking and business
banking services to customers in South Australia and the
Northern Territory. These services are now extending into
country NSW and Victoria; and
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» Wealth Management

Weslth Management is responsible for providing wealth
management administration, asset management, dealer group
services, margin lending, financial advice, private banking
services and generat and life insurance.

4.3 FINANCIAL PERFORMANCE ™~ 7

St.George’s net profit after tax, minority interests and goodwill
impairment, and before preference dividends and significant
items, for the half year to 31 March 2006 was $511 million, up
6% from $480 million for the half year to 31 March 2005. Basic
earnings per Ordinary Share before goodwill impairment and
significant items increased by 9% from 175.5 cents to 191.9
cents for the same period on an annualised basis.

The following table sets out a consolidated historical income
statement for St.George for the half years ended 31 March 2005,
30 September 2005 and 31 March 2006. The income statement
for the half year ended 31 March 2006 has been prepared on a
“full” AIFRS basis (including the impact of all AIFRS), with the
exception of comparative information which has been prepared
on 3 ‘statutory’ AIFRS basis (including the impact of all AIFRS
other than those standards that relate to financial instruments).



CONSOLIDATED INCOME STATEMENT

Half year ended

31 Mar 30 Sep 31 Mar
$ million 2005 2005 2006
Interest income 2,640 2,865 3,236
Interest expense (1,744)  (1.960)  (2,272)
Net interest income 896 905 964
Non-interest income 471 501 470
Significant items 16 - -
Total non-interest income 487 501 470
Bad and doubtful debts expense (58) (52) (65)
Operating expenses (620) (656) (633)
Significant items - (16) -
Total operating expenses (620) (672) (633)
Goodwill impairment (4) - -
Share of net profit of equity
accounted associates 3 - -

Operating profit before
income tax 704 682 736

Income tax expense (211) (202) (226)
Income tax (expense)/benefit on

significant items (5) 5 -
Operating profit after income tax 488 485 510
Minority interests 3 2 1
Operating profit after income tax

and minorities 491 487 511
Preference dividends (31) (32) (9)
Profit available to Ordinary

Shareholders 460 455 502
Add: goodwill impairment 4 - -
Add: (profit)/loss on significant

items (11) 1 -
Operating profit after

preference dividends, income

tax and minorities and before

goodwill impairment and

significant items 453 466 502

Note:
1 in addition to this charge, there is a $4 million increase in the general
reserve for credit losses which is not distributable to shareholders.

4.4 OUTLOOK STATEMENT

The Australian economy has posted moderate growth rates over
the past year, although there has been a marked divergence
across states, with commodity based regions performing by far
the best, while NSW has underperformed. Housing markets
have reflected this, with Perth outperforming Sydney for capital
growth by a significant margin.

St.George believes the competitive environment will remain
intense, particularly in the area of residential lending, business
lending and retait deposits. St.George has performed well
during the last year, despite a subdued property market in NSW.
St.George is well positioned to benefit from the expected future
upturn in the NSW economy in 2007.

St.George has established a track record of delivering on its
targets, while building for the long run. For full years ending 30
September 2006 and 2007, St.George has indicated that, under
the assumption of a reasonably robust economic environment,

it expects to achieve earnings per share (EPS) growth of 10% per
annum. These targets were established under the previous
AGAAP accounting standards. Based on performance in the half
year to 31 March 2006 and momentum in the business,
St.George is on track to deliver on these targets. On a full AIFRS
basis, the 2006 full year target is EPS growth of greater than
10%, with the 30 September 2005 year full AIFRS profit result
excluding hedging and non-trading derivatives impacts, being the
relevant measurement base starting point. For the 2007 full year,
the target is restated and reaffirmed on an AIFRS basis, excluding
the impact of hedging and non-trading derivatives. The exclusion
of this component of non-interest income is appropriate because
it creates some volatility in the AIFRS reported results and
cannot be directly controlled by management.

St.George will continue to focus on its current pricrities in
order to defiver superior financial results for its sharehotders.
The Group is particularly focused on specific target segments,
being Middle Market, Business Customers, Enterprise
Customers, Private Bank and Gold Customers, as well as
intermediaries, such as Mortgage Brokers and independant
Financial Advisers. The objective is for customers to not only
stay with St.George and deepen their relationships over time,
but also to become advocates of the organisation. Specific
programs were implemented in the 2005 full year to assist with
this. They include the implementation of the Group’s Customer
Relationship Management program, an empowered local market
initiative at the retail branch level, the Best Business Bank
program and the steady implementation of St.George's targeted
Victoria, Queensland and Western Australia expansion initiatives.

4.5 RISK MANAGEMENT

In St.George's daily operations, it is exposed to credit risk,
liquidity risk, market risk and operational risk (including fraud,
theft and property damage). St.George has a well established
and integrated framework to manage these risks through a
number of specialised committees, which are responsible for
policy setting, monitoring and analysis of risk.

St.George's risk management systems continue to be enhanced
through the implementation of Basel il.

St.George is seeking APRA accreditation to apply the advanced
approaches for credit risk and operational risk. St.George is
targeting to apply the Basel Il advanced approach for credit risk
to its retail portfolio and foundation approach for credit risk to
its corporate lending portfolio. :

Initially, St.George is planning to adopt the standardised
approach for operational risk from 1 january 2008. St.George is
expecting to lodge its application with APRA in September 2006
to adopt the advanced approach for operational risk from

1 January 2009.

St.George commenced a two year parallel run for-credit risk
against the Basel Il Accord from 1 January 2006. Subject to
satisfying APRA’s advanced level accreditation requirements,
St.George plans to commence a two year paraliel run for
operational risk from 1 january 2007.

OVERVIEW OF ST.GECRGE 23



4.6 CAPITAL MANAGEMENT

4.6.1 8t.George's target Tier 1 Capital Ratic

St.George targets a Tier 1 Capital Ratio of 7.0% to 7.5%. As at
31 March 2006, St.George's Tier 1 Capital Ratio was 6.8% and
its Total Capital Ratio was 10.4%, which exceeded the 16%
minimum Total Capital Ratio required by APRA for St.George.

St.George’s Tier 1 Capital Ratio of 6.8% as at 31 March 2006, is
currently below its target range due to the $300 million buy-back
of Ordinary Shares in February 2006. APRA has granted
St.George temporary relief on returning to its Tier 1 Capital
target range until APRA’s prudential standards on Tier 1 Capital
instruments are finalised and St.George can proceed to issue
qualifying Tier 1 Capital instruments. St.George’s Tier 1 Capital
Ratio is expected to return to the target range following the issue
of SPS and 3 non-innovative Tier 1 Capital security issue of
around $250 million intended for later in calendar year 2008,
after APRA release their final Tier 1 Capital prudential standards.

4.6.2 APRA’s capital adequacy requirements

APRA requires capital adequacy to be calculated in accordance
with previous AGAAP accounting standards unti 30 June 2006.
As a result, all material AIFRS adjustments have been reversed
when calculating capital adequacy. A notional previous AGAAP
general provision for doubtful debts has been established by
reversing AIFRS loan loss provisioning transition adjustments
which included the reversal of St.George's general provision for
doubtful debts as at 1 October 2005.

From 1 July 2006, St.Georgz will be required to measure its
capital adequacy based on APRA’s proposed regulatory approach
to AIFRS. In accordance with APRA’s transitional arrangements,

the difference between St.George's previous AGAAP capital base

at 30 June 2006 and AIFRS capital base on 1 July 2006, will be
subject to transitional relief until 31 December 2007. Under
AIFRS, St.George's capital base is estimated to reduce by

$194 million. This comprises a new deduction from Tier 4 Capital
for capitalised software, establishment of the general reserve for
credit losses and a reducticn in retained profits resulting from
tax effecting the asset revaluation reserve.

St.George intends to avail itself of the transitional arrangements
in the proposed APRA requirements to assist with management
of its capital position.

APRA issued its second discussion paper on Tier 1 Capital
instruments on 7 April 2006. The paper confirms APRA’s
intention to reduce the innovative limit from 25% of gross Tier 1
Capital (excluding hybrid equity} to 15% of net Tier 4 Capital,
and introduce a total limit for Residual Tier 1 Capital (comprising
both innovative and non-innovative Tier 1 Capital) of 25% of net
Tier 1. The new limits will apply from 1 January 2008, with some
transitional relief being available until January 2010 (SUbJeCt to
agreement with APRA?

As at 31 March 2006, St.George's innovative capital on issue
represented 16.3% of gross Tier 1 Capital (excluding hybrid
equity), which is within the current innovative limit of 25% of
gross Tier 1 Capital (excluding hybrid equity). St.George expects
to continue using Residual Tier 1 Capital instruments in managing
its capital position going forward.
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4.6.3 Recent and anticipated capital management initiatives

The following capital management initiatives were undertaken
during the half year ended 31 March 2006:

- completion of a $3.1 billion securitisation of residential loan
receivables through the Crusade Securitisation Program;

+ the issue of 4.5 million Ordinary Shares under St.George's

dividend reinvestment plan (DRP) and partial underwriting of

that issue of Ordinary Shares, raising $127 million of capital;

the conversion of $300 million of PRYMES into 10,309,170

Ordinary Shares in February 2006, based on a conversion

price of $29.07 per Ordinary Share; and

the buy-back of 11,677,657 Ordinary Shares in February 2006

at a price of $25.69 per share.

.

St.George is now making the Offer in order to partially replace
the PRYMES that were converted in February 2006. St.George
also intends to issue a non-innovative Tier 1 Capital security of
around $250 million later in calendar year 2006, after APRA
release their final Tier 1 Capital prudential standards.

The DRP will operate for the interim dividend declared for the
half year ended 31 March 2006 with no discount and will not be
underwritten if the Offer proceeds.

St.George expects to maintain its Total Capital Ratio above the
10% minimum Total Capital Ratio required by APRA for
St.George,

4.7 PRO-FORMA FINANCIAL INFORMATION

The following consolidated pro-forma bafance sheet and
consolidated pro-forma capital adequacy position for St.George
as at 31 March 2006 set out the expected effect of the Offer

on St.George as at 31 March 2006, and assume that as at

31 March 2006:

- the Offer was completed and $150 million of SPS are issued;
and

- SPS are classified as $147 million of equity ($150 million gross
proceeds net of $3 million total issue costs) in the ‘
consolidated balance sheet of St.George. "

The pro-forma balance sheet and capital adequacy position are
unaudited and have been prepared according to AIFRS.

The impact of the SPS issue is expected to result in an increase
in shareholders’ equity.

4.7.1 Consolidated pro-forma balance sheet

The following table sets out the consolidated pro-forma balance
sheet based on St.George’s unaudited consolidated balance
sheet as at 31 March 2006, adjusted as if the issue of SPS was

completed as at that date:



CONSOLIDATED PRO-FORMA BALANCE SHEET - 31 MARCH 2006

$ million Actual Pro-forma
Assets

Cash and liquid.assets . 1,128 1,275"
_Receivables due from other financial

institutions 975 975
Assets at fair value through the income

statement 5,726 5,726
Derivative assets 1,277 1,277
Available for sale investments 1,367 1,367
Loans and other receivables 77,197 77,197
Bank acceptances of customers 9,842 9,842
Investment in associated companies 28 28
Property, plant and equipment 443 443
Intangible assets 1,282 1,282
Deferred tax assets 174 174
Other assets 606 606
Total assets 100,045 100,192
Liabilities

Deposits and other borrowings 53,659 53,659
Payables due to other financial

institutions 421 421
Liabilities at fair value through the

income statement 395 395
Derivative ligbilities 1,025 1,025
Bank acceptances 7,264 7,264
Provision for dividends 3 3
Current tax liabilities 115 115
Deferred tax liabilities 187 187
Other provisions 105 105
Bonds and notes 29,523 29,523
Loan capital 1,764 1,764
Bills payable and other liabilities 635 635
Total liabilities 95,096 95,096
Net assets 4,949 5,096
Shareholders’ equity

Ordinary Shares 3,811 3,811
SAINTS 345 345
SPS - 147
General reserve 15 15
Reserves 72 72
Retained profits 685 685
Shareholders’ equity attributable to

members of St.George 4,928 5,075
Equity attributable to minority interests 21 21
Total shareholders’ equity 4,949 5,096

Note:

1 Net proceeds of $147 million from SPS issue: $150 million gross

proceeds less $3 miflion issue costs.

4.7.2 Consolidated pro-forma capital adequacy position

The following table sets out the consolidated pro-forma capitsl
adequacy position based on St.George’s unaudited consolidated
balance sheet as at 31 March 2006, adjusted as if the issue of

SPS was completed as at that date.

CONSOLIDATED PRO-FORMA CAPITAL ADEQUACY POSITION -

31 MARCH 2006

$ million Actual Pro-forma
Tier 1 Capital
Share capital 3,811 3,811
SAINTS 345 345
SPS - 1477
Perpetual notes 34 34
General reserve 15 15
Other reserves (incl. general reserve for
credit losses) 410 410
Retained profits® 635 685
Less: expected dividend® (252) (310)
Less: capitalised expenses? (181) {181)
Less: goodwill and other APRA deductions®  {1,320) (1,320)
Reverse: after tax AIFRS transition
adjustments impacting retained profitss (79) (79)
Reverse: after tax AIFRS transition S
adjustments impacting reserves 102 - 102
Reverse: after tax AIFRS effects during
half year to 31 March 2006
- collective loan provision and
specific provision 46 46
- transaction fees and costs (3) (3)
- available for sale reserve (1) ()
- hedging () (7)
- PRYMES redemption premium (16) (16)
- treasury shares 8 8
- reinstate previous AGAAP goodwill
amortisation (50) (50)
- movement in:
- cash flow hedge reserve 9 g
- transfer Asset Revaluation Reserve to
Tier 2 (55) (s5)
- reinstate previous AGAAP loan loss
provision movements® (43) {43)
Total Tier 1 Capital 3,458 3,547
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$ million Actual Pro-forma
Tier 2 Capital

Asset revaluations 55 55
Subordinated debt 1,626 1,626
General provision for doubiful debts® 228 228
Total Tier 2 Capital 1,909 1,909
Deductions from capital

Investments in non-consolidated entities

net of goodwill and Tier 1 deductions* (27) (27)
Other (1) (1)
Total deductions from capital (28) (28)
Total qualifying capital 5,339 5,428
Risk Weighted Assets 50,955 50,955
Risk weighted capital adequacy ratios

Tier 1 Capital Ratic 6.8% 7.0%
Tier 2 Capital ratio 3.7% 3.7%
Deductions (0.1)% (0.1)%
Total Capital Ratio 10.4% 10.6%
Adjusted common equity

Tier 1 Capital 3,458 3:547
Less: SAINTS (345) (345)
Less: DCS (351) (351)
Less: perpetual notes (34) (34)
Less: SPS - (147)

Less: investment in non-consolidated
entities net of goodwill and Tier +
deductions (27) (27)

Adjusted common equity 2,701 2,643

Adjusted common equity ratio 5.3% 5.2%

Notes:

1 General reserve for credit losses has been transferred back to retained
profits for capital adequacy purposes as it is not applicable until 1 July
2006.

2 The expected dividend allows for the DRP on the interim dividend for
Ordinary Shares to be underwritten to a level of 35%. If SPS are
issued, then this Ordinary Share dividend will not be underwritten and
the participation level for the DRP is expected to be the normal level
of approximately 20%.

3 From 1 july 2004, APRA requires that banks deduct certain capitalised
expenses such as home loan broker commissions and capitalised
borrowing costs from Tier 1 Capital.

4 \nvestments (pre-acquisition retained earnings) in funds management
and administration companies and the investment in mortgage
insurance company (St.George Insurance Pte. Ltd) and retained
earnings of entities managing securitisation activities are deducted
from Tier 1 Capital. ‘

5 Capital adequacy at 31 March 2006 includes a deduction from Tier 1
Capital to reinstate the general provision for doubtful debts and
specific provisions with previous AGAAP.

6 Holdings of other banks’ capital instruments and investments

(excluding pre-acquisition retained earnings) in funds management and

administration companies and life insurance companies are deducted

from the total of Tier 1 Capital and Tier 2 Capital.

Net proceeds of $147 million from SPS issue: $150 million gross

proceeds less $3 million issue costs.

~t
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4.8 CREDIT RATINGS

St.George and its subsidiaries have been rated on an interactive
basis by Standard & Poor’s, Moody's and Fitch Ratings. Those
ratings which are current at the date of this Prospectus and are
relevant to the Offer are as follows:

St.George -
long-term
credit rating

SPS - Issue

Rating agency Credit Rating

Standard & Poor’s BBB+ A+
Moody’s A3 A
Fitch Ratings A- A+

The provisional SPS ratings by Standard & Poor’s, Moody's and
Fitch Ratings were issued on 19 May 2006, 23 May 2006 and
18 May 2006 respectively. These ratings are provisionat and
Standard & Poor's, Moody's and Fitch Ratings have indicated
that they will be assigned to SPS upon issue subject to no
material changes occurring to the transaction structure or
documentation.

St.George's long-term credit rating was issued by Standard &
Poor’s on 30 January 2006, by Moody'’s on 18 May 2006 and by
Fitch Ratings in January 2001 (last reaffirmed on 5 April 2006).

4.8.1 Issue Credit Rating

An Issue Credit Rating is a current opinion of the
creditworthiness of an obligor with respect to specific financial
obligations, a specific class of financial obligations or a specific
financial program.

Issues rated ‘BBB-' or higher by Standard & Poor’s are generally
considered in capital markets to be investment grade. SPS have
been assigned a ‘BBB+ rating by Standard & Poor’s and are
therefore investment grade. An Issue Credit Rating of 'BBB+’
describes an issue that exhibits adequate protection parameters.

Issues rated ‘Baas’ or higher by Moody’s are generally
considered in capital markets to be investment grade. SPS have
been assigned 3 ‘A3’ rating by Moody's and are therefore
investment grade. An Issue Credit Rating of ‘A3’ offers strong
financial security.

Issues rated ‘BBB-' or higher by Fitch Ratings are generally
considered in capital markets to be investment grade. SPS have
been assigned an ‘A-' rating by Fitch Ratings and are therefore
investment grade. An Issue Credit Rating of ‘A-" describes an
issue that exhibits strong protection parameters.

4.8.2 St.George’s long-term credit rating

A long-term credit rating is a current opinion of an obligor’s
overall financial capacity to pay its financial obligations
(its creditworthiness).

Standard & Poor’s

St.George’s current long-term credit rating from Standard &
Poor’s is ‘A+' {(Qutlook Stable). An obligation rated ‘A+’ is
somewhat more susceptible to the adverse effects of changes in
circumstances and economic conditions than obligations in
higher rated categories. However, the obligor’s capacity to meet
its financial commitment on the obligation is still strong.

The ratings from ‘AA’ to ‘CCC’ may be modified by the addition
of a plus (+) or a minus (-) sign to show relative standing within
the major rating categories. The rating outlook assesses the

potential direction of an issuer’s long-term debt rating over the




intermediate to longer term. Rating outlooks fall into the
following four categories: positive, negative, stable and
deveioping. The outlook applied to St.George’s long-term credit
ratings above is ‘Outlock Stable’ which indicates that ratings are
not likely to change.

4.8.3 Moody’s

Moody’s long-term credit rating for St.George is ‘A1’ (Outlook
Stable). Issuers rated ‘A1’ offer good financial security. However,
elements may be present which suggest a susceptibility to
impairment sometime in the future.

Moody's applies numerical modifiers of 1, 2 and 3 in each
category from ‘Aa’ to ‘Caa’. The modifier 1 indicates that the
issuer is in the higher end of its letter rating category. The rating
outlook is an opinion regarding the likely direction of an issuer’s
rating over the medium term. Rating outlooks fall into the four
following categories: positive, negative, stable and developing
{contingent upon a particular event). The outlook applied to
St.George’s long-term and short-term credit ratings above is
‘Outlook Stable’ which indicates that ratings are not likely to
change.

4.8.4 Fitch Ratings

St.George’s current long-term credit rating from Fitch Ratings is
'A+ (Outlook Stable). Issuers rated ‘A+’ offer a low expectation
of credit risk. The capacity for timely payment of financial
commitments is considered strong. This capacity may,
nevertheless, be more vulnerable to changes in circumstances or
in economic conditions than is the case for higher ratings.

The ratings from ‘AA’ to ‘CCC’ may be modified by the addition
of a plus (+) or a minus (-) sign to show relative standing within
the major rating categories. The rating outlook assesses the
potential direction of an issuer’s long-term debt rating over the
intermediate to longer term. Rating outlooks fall into the
following four categories: positive, negative, stable and
developing. The outlook applied to St.George’s long-term credit
ratings above is ‘Outlock Stable’ which indicates that ratings are
not likely to change.

4-8.5 No consent for inclusion of credit ratings

Standard & Poor's, Moody's and Fitch Ratings have not
consented to their ratings being included in this Prospectus and
accordingly those rating agencies are not fiable under section
729 of the Corporations Act for the ratings attributed to them in
this Prospectus. ‘

St.George has obtained ASIC relief for the inclusion of these
ratings - see Section 7.10.

a N
Credit ratings on St.George are not ‘market’ ratings,

nor are they a recommendation to buy, hold or sell
securities (including SPS).

As at the date of this Prospectus, St.George has
not approached any other rating agency for a rating
of SPS.

Credit ratings are subject to revision or withdrawal
at any time.
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5. Risks

5.1 RISKS ASSOCIATED WITH INVESTING IN SPS

5.1.1 Financial market conditions

The market price of SPS may fluctuate due to various factors,
including investor percaptions, worldwide economic conditions,
interest rates, movements in the market price of Ordinary
Shares, and factors that may affect St.George's financial
performance and position. It is possible that SPS may trade

at 3 market price below $100 each (the Issue Price).

The market price of SPS may be more sensitive than that of
Ordinary Shares to changes in interest rates. Increases in
relevant interest rates may adversely affect the market price

of SPS. The Ordinary Shares held as a result of any conversion
of SPS will, following conversion, rank equally with existing
Ordinary Shares. Accordingly, the value of any Ordinary Shares
received upon Exchange will depend upon the market price of
Ordinary Shares after the Exchange Date.

5.1.2 Liquidity

The market for SPS may be less liquid than the market for
Ordinary Shares.

Holders who wish to sell their SPS may be unable to do so at an
acceptable price, or at all, if insufficient liquidity exists in the
market for SPS.

5.1.3 Changes in Dividend Rate

The Dividend Rate is calculated for each Dividend Period by
reference to the Bank Bill Swap Rate, which is influenced by a
number of factors and varies over time. The Dividend Rate will
fluctuate (both increasing and decreasing) over time with
movement in the Bank Bill Swap Rate.

The range for the Bank Bill Swap Rate over the last 20 years is
set out in the chart below.

As the Dividend Rate fluctuates, there is a risk that it may
become less attractive when compared to the rates of return
available on comparable securities issued by St.George or
other entities.

BANK BILL SWAP RATE (% PER ANNUM)

5%

0%

MAY 86 MAY 88 MAY g0 MAY 92 MAY 94

MAY 96

5.1.4 Dividends may not be paid

There is a risk that Dividends will not be paid. SPS are not debt
instruments.

The payment of Dividends is subject to the Payment Tests

- see Section 2.4.7. These Payment Tests include the Directors
determining a Dividend to be payable and St.George having
sufficient profits available to pay the Dividend. There is a risk
that one or more of the Payment Tests are not satisfied and a
Dividend may not be paid in full or at all.

Dividends are non-cumulative, and therefore if a Dividend is not
paid Holders will have no recourse to payment from St.George
and may not receive payment of those Dividends at a later time.
St.George may subsequently pay a Dividend that is not paid in
full or not paid at all by deciaring an Optional Dividend {subject
to APRA’s approval) - see Section 2.4.9.

If St.George does not declare a Dividend or pay a declared
Dividend in full within 20 Business Days of a Dividend Payment
Date, then 3 dividend stopper applies. This means that St.George
may not pay any dividend or distribution on any Equal Ranking
Capital Securities (including SAINTS and DCS) or Junior Ranking
Capital Securities (including Ordinary Shares) or make any return
of capital on any junior Ranking Capital Securities without the
approval of a special resolution of Holders, unless (among other
things) St.George pays 12 months Dividends in full or

pays any unpaid Dividends from the last 12 months - see

Section 2.4.10.

St.George may also be subject to similar ‘payment test’
constraints on the payment of dividends or return of capital on
certain Tier 1 Capital securities if a dividend or other distribution
has not been paid on other securities that St.George has on
issue which contain similar provisions to the dividend stopper in
the Terms of issue. If such a constraint applies, St.George may
not be able to pay Dividends without the approval of the holders
of those other securities. '

5.1.5 Dividends may not be fully franked

St.George expects Dividends to be fully franked. However, there
is no guarantee that St.George will have sufficient franking
credits in the future to fully frank Dividends.

If, on a Dividend Payment Date, the Australian corporate tax rate
applicable to the franking account of St.George differs from the
Tax Rate, the Dividend wili be adjusted downwards or upwards
accordingly. If a Dividend is unfranked or partially franked, the
Dividend will be increased to compensate for the unfranked
component.
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If a Dividend is unfranked or partially franked and St.George
does not increase the Dividend, then St.George will be
restricted by the dividend stopper in payment of dividends and
distributions of capital on Equal Ranking Capital Securities and
Junior Ranking Capital Securities - see Section 2.4.11.

5.1.6 Exchange by $t.George only

St.George may choose Exchange in certain specified
circumstances - see Section 2.5.3. If St.George is entitled to
Exchange, it can select from a number of methods to effect the
Exchange - see Section 2.5.1. One method of Exchange available
to St.George is to convert SPS into a number of Ordinary Shares
- see Section 2.5.4. Any Ordinary Shares held by Holders as a
result of conversion of their SPS will have the same rights as
other Ordinary Shares, which are different to the rights attached
to SPS.

The method of Exchange chosen by St.George may not coincide
with 3 Holder’s individual preference in terms of timing or
whether the Holder receives Ordinary Shares or cash upon
Exchange, which may be disadvantageous to the Holder in light
of market conditions or individual circumstances at the time.

The number of additional Ordinary Shares issued on conversion
will depend on a number of factors, including the Ordinary Share
price over the 20 Business Days immediately prior to the
Exchange Date. The value of the additional Ordinary Shares
issued on the Exchange Date may therefore be different to the
value calculated through the 20 Business Day pricing period.

5.1.7 Exchange may affect individual Ordinary
Shareholding Limit

Articles 10, 11 and 12 of the Constitution restrict individual
shareholdings by people (together with their associates) to 10%
of the issued Ordinary Shares (Ordinary Shareholding Limit). In
accordance with sub-article 11(5) of the Constitution, 3 Holder’s
SPS may not be converted into Ordinary Shares if, in the
Directors’ opinion, the conversion of SPS held by that Holder
will result in a person exceeding the Ordinary Shareholding
Limit. A potential investor who already holds Ordinary Shares
should take care to ensure that their acquisition of SPS, if
converted into Ordinary Shares, would not place them in breach
of the Ordinary Shareholding Limit.

5.1.8 No fixed maturity

SPS have no fixed maturity date. Accordingly, an investment

in SPS has no stated maturity date. SPS are not able to be
Exchanged at the request of Holders, and redemption for cash
will only occur if St.George chooses (subject to APRA approval)
to pay cash consideration upon Exchange - see Section 2.5.

5.1.9 Ranking

SPS are not deposits or liabilities of St.George and the payment
of Dividends and cash redernption proceeds is not guaranteed by
St.George or any other member of the Group.

In the event of 3 winding up of St.George, and SPS have not
been Exchanged, Holders will be entitled to be paid the
Liquidation Sum for each SPS. This is an amount for each SPS up
to $100 for its Face Value and any Dividend declared and unpaid
at the commencement of the winding up of St.George. The claim
for the Liquidation Sum ranks ahead of Ordinary Shares and
effectively equal with Equal Ranking Capital Securities (including
SAINTS and DCS), but is subordinated to all depositors and
creditors of St.George.
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If there is a shortfall of funds on a winding up, there is a risk that
Holders will not receive a full (or any) return of capital or
payment of any Dividends declared but unpaid.

St.George reserves the right in the future to issue additional SPS,
or other preference shares or Capital Securities ranking ahead
of, equally with or behind SPS, whether in respect of dividends,
a return of capital on winding up, or otherwise.

5.1.10 Credit ratings

One or more independent credit rating agencies may assign
ratings to SPS and/or St.George. There is 8 risk that the credit
ratings of SPS and St.George could be reviewed or downgraded,
which may impact the market price and liquidity of SPS.

Credit ratings are not ‘market’ ratings, nor are they a
recommendation to buy, hold or sell securities and are subject to
revision or withdrawal at any time. ,

The credit ratings may not reflect the potential impact of all risks
related to the structure under which SPS are issued, market and
additional factors discussed in this Section 5, and other factors
that may affect the value of SPS or St.George’s financial
performance or position.

5.1.11 Regulatory classification

APRA has provided confirmation that SPS qualify for Tier 4
Capital treatment under current prudential standards at the date
of this Prospectus. However, if APRA subsequently determines
that SPS are not or will not qualify for Tier 1 Capital treatment,
St.George may decide that a Regulatory Event has occurred.
This will allow Exchange of all (but not some only) of SPS on
issue (subject to APRA approval). For the risks attaching to
St.George's discretion of Exchange in certain specified
circumstances - see Section 5.1.6.

On 7 April 2006, APRA issued a second discussion paper on

Tier + Capital instruments, following an earlier discussion paper
released in August 2005. The paper confirms APRA’s intention
to reduce the innovative limit from 25% of gross Tier 1 Capital
(excluding hybrid equity) to 15% of net Tier 1 Capital, and
introduce a total limit for Residual Tier 1 Capital (comprising
both innovative and non-innovative Tier 1 Capital) of 25% of net
Tier 1 Capital. SPS are innovative Tier 1 Capital under the second
discussion paper. The new limits will apply from 1 January 2008,
with some transitional relief being available until January 2010
{subject to agreement with APRA). Under the Terms of Issue,
St.George may initiate Exchange on the occurrence of 3
Regulatory Event. The definition of Regulatory Event includes
where St.George determines that there is a risk that SPS will not
be included (in whole or in part) in Tier 1 Capital. The reduction
of the innovative Tier 1 Capital limit to 15% may result in some
or all of SPS not being included in St.George's Tier 1 Capital in
the future. If this occurs St.George may choose Exchange of

all SPS.

5.1.12 Australian taxation consequences

A general outline of the taxation consequences of investing in
SPS for certain potential investors who are Australian residents
for tax purposes is set out in the Tax Letter in Section 6. This
discussion is in general terms and is not intended to provide
specific advice addressing the circumstances of any particular
potential investor. Accordingly, potential investors should seek
independent advice concerning their own individual tax position.
If a change is made to the Australian tax system and that change
leads to a more than insignificant increase in St.George’s costs
in relation to SPS being on issue or franking credits not being
available to Holders, St.George is entitled to Exchange - see
Sections 2.5.3 and 2.5.6.



St.George has applied for a private ruling from the ATO for
confirmation that SPS will be treated as equity interests for
taxation purposes and hence be able to pay franked Dividends.
As at the date of this Prospectus, St.George had not received
the ruling from the ATO. If the ATO does not allow SPS to be
treated as equity interests for taxation purposes or imputation
benefits are denied to Holders or franking debits are posted to
St.George's franking account, then this would likely constitute a
Tax Event under the Terms of Issue, which would allow St.George
to require Exchange of all (but not some only) of SPS on issue.

St.George has received advice from Greenwoods & Freehills Pty
Limited that SPS are likely to be treated as equity interests for
tax purposes - see Section 6.

5.1.13 Future issue of securities by St.George

St.George and other members of the Group may in future issue
securities that:

- rank for dividends or payments of capital (including the
winding up of St.Gearge or another member of the Group)
equally with, behind or shead of;

- have the same or different dividend, interest or distribution
rates as; or

+ have the same or different terms and conditions as,

SPS.

An investment in SPS carries no right to participate in any future
issue of securities (whether equity, hybrid, debt or otherwise) by
any member of the Group.

No prediction can be made to the effect, if any, such future issue
of securities by an entity in the Group may have on the market
price or liquidity of SPS.

5.2 RISKS ASSOCIATED WITH ST.GEORGE AND THE
BANKING INDUSTRY GENERALLY

5.2.1 General business

The financial prospects of any entity are sensitive to the
underlying characteristics of its business and the nature and
extent of the commercial risks to which the entity is exposed.
There are a number of risks faced by St.George, including those
that encompass a broad range of economic and commercial
risks. However, the most common risks that are actively
managed by St.George are credit risk, liquidity risk, market

risk and operational risk (including fraud, theft and property
damage). These risks create the potential for St.George to suffer
loss from:

» Credit risk

This involves a debtor or counterparty failing to meet their
financial contractual obligations to St.George. This risk is
inherent in St.George’s lending activities as well as transactions
involving derivatives and foreign exchange.

- Liquidity risk

St.George may be unable to meet its financial commitments
when they fall due. Liquidity risk arises from mismatches in the
cash flows from financial transactions.

» Market risk

Generally for St.George, this involves funding risk and interest
rate risk. Funding risk is the risk of overreliance on a particular
funding source. The risks associated with such a concentration
include volatility in funding costs or funding availability. Interest
rate risk arises from a variety of sources including mismatches

between the repricing periods of assets and liabilities. As a result
of these mismatches, movements in interest rates can affect
earnings or the value of St.George.

» Operational risk

The daily operations of St.George may result in financial or other
loss. Particular areas where operational risk may arise include
failure to comply with laws, regulations and internal policies,
fraud or error, and systems failure.

The Directors have adopted policies and procedures to control
exposure to, and limit the extent of, these risks. Whilst there are
inherent limitations in any risk management control system and
control breakdowns and system failures can occur, the
development and maintenance of effective control systems
should provide a solid foundation for risk management.

Pages 48 and 49 of St.George’s 2005 Concise Annual Report set
out a summary of the key policies which have been put in place
by St.George to control exposure to credit risk on lending
activities, liquidity risk, market risk and operational risk.

5.2.2 Changes in economic conditions

The financial performance of St.George could be affected by
changes in economic conditions in Australia. This includes
changes in:

inflation and interest rates, which will particularly affect the

net interest margin achieved in St.George's banking

operations;

- employment levels and labour costs, which will affect the cost
structure of St.George;

- aggregate investment and economic output;

- other economic conditions, which may affect the

creditworthiness of lending customers of St.George and the

quality of St.George's loan portfolio; and

housing prices and demand for housing loans which could

reduce St.George's loan receivables and net interest income.

-

Global economic factors and geo-political instability can also
affect economic conditions in Australia and therefore affect the
financial performance of St.George. '

5.2.3 Changes in investment markets

Changes in investment markets, including changes in interest
rates, exchange rates and returns from equity, property and
other investments, will affect the financial performance of
St.George through its operations and investments held in
financial services and associated businesses.

5.2.4 Changes in regulatory and legal environment

St.George’s business is subject to substantial regulatory and
legal oversight. In particular, the Australian banking operations
of St.George are subject to prudential supervision by APRA.
St.George is required, among other things, to meet minimum
capital requirements within these operations. APRA is currently
analysing potential changes to its capital adequacy guidelines as
a result of Basel 1l. Under these changes, which are expected to
become operational from 1 January 2008, capital adequacy ratios
for regulatory purposes may be measured in a different way to
that which is used currently. The consequences of these
potential changes for St.George are still unclear. However, such
changes in the regulatory regimes under which St.George
operates may have an effect on the financial performance and
capital requirements of St.George.

RISKS 31




Failure to comply with legal and regulatory requirements may
have a material adverse effect on St.George and its reputation
among customers and regulators and in the market. Future
regulatory and legal develcpments affecting the banking industry
may also have a material adverse effect on St.George.

In addition to regulatory and taxation consequences associated
with an investment in SPS, potential changes to the Australian
and international regulatory environment may have a material
adverse effect on St.George. These risks include changes to:

+ accounting standards;

- taxation laws; and

- prudential regulatory requirements, particularly those
administered by APRA.

5.2.5 Changes in government policy

St.George may be affected by changes in government policy

or legislation applying to companies in the banking industry. For
example, 3 proposed change to taxation treatment of any of
St.George’s subsidiary companies may impact the after tax
earnings of St.George.

5.2.6 Competition in the banking industry

The banking industry in Australia is competitive and subject to
significant change. St.George faces significant competition from
both traditional banking groups and non-bank financial
institutions, which compete vigorously for customer investments
and deposits and the provision of lending and wealth
management services. The effect of competitive market
conditions may adversely impact on the earnings and assets of
St.George.

5.2.7 Changes in technology

Technology plays an increasingly important role in the delivery
of financial services to customers in a cost effective manner.
St.George’s ability to compete effectively in the future will,

in part, be driven by its ability to maintain an appropriate
technology platform for the efficient delivery of its products
and services.

5.2.8 Operations

St.George's profitability is subject to a variety of operationa!
risks including strategic and business decisions (including
acquisitions), technology risk (including business systems
failure), reputational risk (including damage to brands), fraud,
compliance with legal and regulatory obligations, counterparty
performance under outsourcing arrangements, business
continuity planning, legal risk, data integrity risk, key person
risk, and external events.

The summary of risks in this Section is not \
exhaustive and you should read this Prospectus in
full and consult your Co-Manager, Participating |
Broker or other professional adviser before |
deciding whether to invest in SPS. ;
o J
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Doc no Greenwoods\003738314
The Directors
St.George Bank Limited
4-16 Montgomery Street
KOGARAH NSW 2217

Dear Directors

Australian taxation consequences of investing in St.George Bank
Limited Step-Up Preference Shares (SPS)

We have been instructed by St.George Bank Limited (St.George) to prepare a tax
summary for inclusion in the Prospectus dated 31 May 2006 in relation to the
issue of SPS.

Accordingly, this letter provides a summary of the Australian income tax and
capital gains tax (CGT) consequences for Australian tax resident investors
(Holders) who acquire the SPS and hold them on capital account. Tax
considerations which may arise for investors who are in the business of share
trading, dealing in securities or otherwise hold SPS on revenue account have not
been considered in this summary. ‘ '

This summary is based on the income tax law and administrative practice
currently in force as at the date of the Prospectus. It is necessarily general in
nature and is not intended to be definitive advice to Holders. Accordingly, each
Holder should seek their own tax advice that is specific to their particular
circumstances.

St.George has applied for a class ruling from the Australian Taxation Office for
confirmation of certain tax consequences for Holders as discussed in this
summary.

Unless the context indicates otherwise, all capitalised terms bear the same
meaning as those contained in the Glossary of the Prospectus and the definitions
in the Terms of Issue.

1 ‘ Tax on Dividends

SPS are properly classified for tax purposes as equity interests in St.George rather
than debt interests.

MLC Centre Martin Place Sydney NSW 2000 Australia ~ Telephone +61 2 9225 5955 Facsimile +61 2 9221 6516
GPO Box 4982 Sydney NSW 2001 Australia  www.gf.com.au

Offices in SYDNEY MELBOURNE Greenwoods & Fraehills Pty Limited ABN 60 003 146 852
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It is expected that St.George will only pay fully franked Dividends to the extent of
the available franking credits in St.George’s franking account. Accordingly, all
Holders should include in their assessable income the amount of the fully franked
Dividends, grossed up for the franking credits attached to the Dividends, unless a
Holder is not a “qualified person” (refer section 2 below).

Holders may qualify for the tax offset (equivalent to the franking credits attached

to the Dividends) against their income tax liability for the relevant mcome year

provided they are “qualified persons” (refer section 2 below).

To the extent that the tax offset attributable to the franking credits on a Dividend
exceeds the amount of a Holder’s income tax liability for an income year, the
excess tax offset may be refunded to the Holder. Excess franking credits cannot
be carried forward to a later income year.

Holders which are companies or non-complying superannuation entities are not
entitled to refunds of tax offsets. Holders which are companies will be entitled to
a credit in their franking account equal to the amount of franking credits on
Dividends.

2 Qualification for franking credits

Certain imputation measures contained in the Tax Act provide that a shareholder
is not required to include the grossed up amount of the franking credits in its
assessable income and is not entitled to the tax offset unless the shareholder is a
“qualified person” in relation to the dividend.

A shareholder is a quahﬁed person” if it satisfies the holding period and related
payment rules.

In terms of the holding period rule, 2 Holder must have held SPS “at risk” for a
continuous period of at least 90 days (excluding the day of disposal) within a
period beginning on the day after the date on which the Holder acquired SPS and
ending on the 90" day after the date on which the SPS became ex-Dividend.

A Holder would be “at risk” in relation to SPS provided that it does not enter into
any arrangements which could result in materially reduced risks of loss or
opportunities for gain in relation to SPS. In calculating the holding period, any
days where the Holder has materially diminished its risk of loss or opportunity for
gain in relation to SPS are excluded. A Holder is taken to have materially
diminished risk if the Holder’s net position in relation to SPS is such that the
Holder has less than 30% of the risks and opportunities associated with SPS.

Under the ‘related payments rule’, a Holder who is obliged to make a ‘related
payment’ (essentially a payment passing the benefit of the Dividend) in respect of
a Dividend must hold SPS “at risk” for at least 90 days (not including the days of
acquisition and disposal) within the period beginning 90 days before and ending
90 days after SPS became ex-Dividend.

Alternatively, a Holder is automatically taken to be a qualified person in relation
to dividends paid on shares if the total amount of the tax offsets in respect of all
franked distributions to which the Holder would be entitled in an income year is
$5,000 or less. This is referred to as the Small Shareholder Rule. However, a
Holder will not be a “qualified person” by virtue of the Small Shareholder Rule if
related payments have been made, or will be made in respect of the Dividend or a
distribution attributable to the Dividend.
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Although certain changes to the tax law have affected the applicability of these
rules, the Australian Government has indicated in a press release dated 27
September 2002 that it intends to amend the law to ensure these rules continue to
apply without substantive change.

3 CGT consequences on disposal of SPS
31  Sale of SPS

A capital gain or capital loss may arise on a sale of SPS.

To the extent that the capital proceeds received by a Holder on the sale of SPS
exceed the cost base, the excess would constitute a capital gain in the hands of the
Holder. Conversely, a capital loss would arise on a sale of SPS equal to the
amount by which the sale proceeds are less than the reduced cost base.

The cost base or reduced cost base of SPS respectively should include the amount
paid to acquire SPS (when issued by St.George) as well as any incidental costs
(eg broker fees) associated with the acquisition and disposal of SPS.

If SPS have been owned for at least 12 months prior to the sale, a Holder (other
than a company) may be entitled to receive the CGT discount treatment in respect
of any gain arising on disposal of SPS. The discount percentage is applied to the
amount of the capital gain after offsetting any current income year or carried
forward capital losses. The discount percentages are 50%, 50% and 33':% for
Holders who are individuals, trusts and complying superannuation entities
respectively.

Holders who dispose of SPS within 12 months of acquiring them or who dispose
of SPS under an agreement entered into within 12 months of acquiring them will
not receive the CGT discount treatment.

Companies are not entitled to obtain the CGT discount treatment in respect of any
gain arising on disposal of SPS.

3.2 Redemption or cancellation of SPS

St.George may elect to redeem or cancel SPS on giving an appropriate Exchange
Notice. For each SPS that is being redeemed or cancelled, an amount equal to the
Face Value will be paid by St.George in cash on the relevant Exchange Date.

The redemption or cancellation proceeds should not be treated as a dividend to the
extent to which the proceeds paid by St.George are debited against an amount
standing to the credit of St.George’s share capital account, provided that
St.George gives the Holder a notice specifying the amount paid up on each SPS to
be redeemed or cancelled.

However, to the extent to which the redemption or cancellation proceeds paid by
St.George are funded out of an account other than its share capital account, that
amount will be an assessable dividend in the hands of a Holder.

Redemption or cancellation of SPS will constitute a disposal of the preference
shares for CGT purposes. Accordingly, a Holder may also derive a capital gain or
a capital loss on such disposal to the extent to which the proceeds are greater than
the cost base or are less than the reduced cost base of the SPS respectively.
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The cost base (or reduced cost base) of SPS for these purposes would include the
amount paid by a Holder to acquire SPS plus the incidental costs associated with
the acquisition and redemption or cancellation of SPS.

The amount of the capital gain resulting from a redemption or cancellation of SPS
would be reduced (but not below nil) to the extent that the whole or part of the
proceeds is treated as a dividend (refer comments above). A Holder (other than a
company) may be entitled to the. CGT discount treatment in respect of any
remaining capital gain, after reduction by any part of the proceeds which is treated
as a dividend, in the same manner as discussed above in section 3.1. -

33 Buy back of SPS

St.George may choose to buy back SPS by giving an appropriate Exchange
Notice.

For tax purposes, such an event would give rise to income tax and CGT
consequences for Holders similar to those described in relation to the redemption
or cancellation of SPS. However, depending on the terms of the buy back and
how much of the proceeds are debited to St.George’s share capital account, the
calculation of the capital gain or capital loss arising may be different.

34 Conversion of SPS

If St.George issues an Exchange Notice and elects to convert SPS into Ordinary
Shares, one SPS will convert into one fully paid Ordinary Share. The conversion
of SPS is expressed to not constitute a redemption or cancellation of the SPS
being converted, or an issue, allotment or creation of a new share (other than the
additional Ordinary Shares issued — refer section 4 below). Instead, the
conversion involves changing the rights attached to SPS.

In Taxation Ruling TR 94/30, the Commissioner of Taxation has expressed a view
that the variation of rights attaching to a share does not result in either a full or
partial disposal of an asset for CGT purposes unless there is a redemption or
cancellation of the share. Accordingly, the conversion of SPS to Ordinary Shares
should not result in either a full or partial disposal of SPS by Holders for CGT

purposes.
4 Additional Ordinary Shares

Following the conversion of SPS into Ordinary Shares, each Holder will be
alloited an additional number of Ordinary Shares determined in accordance with
the Conversion Number formula that is set out in clause 3.4 of the Terms of Issue.

The issue of the additional Ordinary Shares to a Holder should not be taken to be
an assessable dividend in the hands of the Holder.

The additional Ordinary Shares will be CGT assets for CGT purposes. The cost
base (or reduced cost base) of an additional Ordinary Share will be determined by
spreading the cost base (or reduced cost base) of the original SPS across thé
original SPS and all of the additional Ordinary Shares issued on conversion.

Further, for CGT purposes, the additional Ordinary Shares should be taken to
have been acquired by a Holder at the time the original SPS to which the
additional Ordinary Shares relate, were acquired by the Holder.
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A subsequent sale of the Ordinary Shares (being the additional Ordinary Shares
and the SPS that has been converted into one Ordinary Share) may give rise to a
capital gain or capital loss to a Holder. The amount of the capital gain would
equal the excess of the sale proceeds over the cost base of the Ordinary Shares
determined in the manner discussed above. Conversely, a capital loss will arise
on a sale of the Ordinary Shares equal to the amount by which the sale proceeds
are less than the reduced cost base of the Ordinary Shares.

The availability of CGT discount treatment to Holders discussed in section 3.1
above in the context of a sale of SPS, applies equally here.

5 Pay-as-you-go withholding tax

Holders may, if they choose, notify St.George of their TFN, ABN or a relevant
exemption.

In the event that St.George is not so notified, tax will be automatically deducted at
the highest marginal tax rate (including medicare levy) from the gross cash
Dividends to the extent that Dividends are not franked. At present, this rate is
48.5%. From 1 July 2006, the rate is expected to be 46.5%, based on the
reduction of the highest marginal tax rate announced by the Government on
G May 2006.

St.George is required to withhold such tax until such time as the relevant TFN,
ABN or exemption notification is given to it. Holders will be able to claim a tax
credit/rebate (as applicable) in respect of any tax withheld on the Dividends in
their income tax returns.

1

6 Disclaimer

This advice does not purport to give advice to any specific Holder, as each
Holder’s tax position will depend on their own particular circumstances. Holders
should seek their own professional tax advice regarding their individual
circumstances. '

The representatives of Greenwoods & Freehills Pty Limited involved in preparing
this opinion are not licensed to provide financial product advice in relation to
dealing in securities. Potential investors should consider seeking advice from a
suitably qualified Australian Financial Services Licence holder before making any
investment decision. Potential investors should also note that taxation is only one
of the matters that may need to be considered.

Yours faithfully
GREENWOODS & FREEHILLS PTY LIMITED
per:

7;.

Mark Ferrier
Director
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7. Additional Information

7.1 TERMS OF ISSUE

The rights attaching to SPS will be governed by the Constitution
and the Terms of Issue set out in Appendix A.

7.2 RIGHTS ATTACHING TO ORDINARY SHARES

St.George may choose to convert SPS into Ordinary Shares upon
Exchange. The main rights attaching to Ordinary Shares are to:

vote at meetings of Ordinary Shareholders on the basis of one
vote per fully paid share on a poll;

receive dividends declared from time to time in proportion

to the capital paid up on the shares they hold (subject to the
rights of holders of shares carrying preferred rights);

receive information required to be distributed under the
Corporations Act and the ASX Listing Rules (eg annual
reports); and

participate in a surplus of assets or profits on 8 winding up of
St.George in proportion to the capital paid up on the shares at
the commencement of the winding up (subject to the rights of
holders of shares carrying preferred rights).

.

.

The rights attaching to Ordinary Shares are set out in more detail
in the Constitution. Copies of the Constitution are available from
St.George’s registered office on request. The Constitution also
includes provisions on the winding up of St.George and s
limitation on Ordinary Share ownership.

7.2.1 Winding up of $1.George

Article 115 of the Constitution provides that if St.George is
wound up and its assets are: insufficient to discharge its liabilities
in the winding up, the deficiency is to be borne by shareholders
in certain priority depending on the class of shares held. No
holder of St.George shares is required to contribute more than
the amount unpaid, if any, on any share held by that person.

As all SPS issued under this Prospectus will be issued as fully
paid, no Holder can be required to contribute further capital to
St.George on a winding up.

7.2.2 Limitation on Ordinary Share ownership

Articles 10, 11 and 12 of the Constitution restrict individual
shareholdings by people (together with their associates) to no
more than 10% of the issued shares of St.George. In addition,
the Financial Sector (Shareholdings) Act 1998 (Cth) restricts
ownership by people (together with their associates) of an
Australian bank, such as St.George, to 15% of the total voting
shares outstanding. A shareholder may apply to the Australian
Treasurer to extend their ownership beyond 15%, but approval
will not be granted unless the Treasurer is satisfied that a holding
by that person greater than 15% is in the national interest.

7.3 SUMMARY OF OFFER MANAGEMENT AGREEMENT

St.George entered into the Offer Management Agreement with
the Lead Manager on 31 May 2006. Under the Offer
Management Agreement, the Lead Manager has agreed to
manage and market the Offer, including the Bookbuild, and

to provide settlement support in relation to obligations of
Applicants under the Bookbuild who are Allocated SPS. The
Lead Manager may appoint Co-Managers to the Offer with the
approval of St.George.
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7.3.1 Fees

The Lead Manager is entitled to receive a fee of 1.20% of the
gross proceeds of the Offer. However, no fee is payable to the
Lead Manager if it terminates its obligations under the Offer

Management Agreement. -

St.George must pay stamp duty in relation to the Offer
Management Agreement or the Offer and incidental costs and
expenses of the Offer.

7.3-2 Representations, warranties and undertakings by
St.George

St.George gives various representations and warranties in

the Offer Management Agreement that are customary for
agreements of this type. In addition, St.George gives a number
of undertakings under the Offer Management Agreement,
including in relation to the conduct of the Offer and compliance
by St.George with applicable laws. St.George also gives an
undertaking that it will not, without the prior written consent of
the Lead Manager, allot, issue, or announce an allotment or issue
of any equity securities, equity-linked securities, hybrid or
preference securities, subordinated debt with Tier 1 Capital

or Tier 2 Capital status, or any securities convertible into SPS

or any of the above, for a period of 90 days following the
lodgement of this Prospectus, other than issues under the Offer,
an employee share or option plan, bonus plan, top up plan, or
dividend reinvestment plan or under the terms of securities or
financial products on issue on the date of the Offer Management
Agreement.

7-3.3 Termination

The Lead Manager may terminate its obligations under the Offer
Management Agreement on the occurrence of a number of
customary termination events. These include:

- market changes and material adverse changes affecting
St.George;

+ ASIC issuing stop orders;

- any person (other than the Lead Manager) withdrawing their
consent to be named in this Prospectus;

« St.George withdrawing this Prospectus or the Offer;

- trading of St.George securities being suspended, or any of
St.George’s securities or financial products ceasing to be
quoted.

If this occurs, the Lead Manager will no longer be the Lead
Manager and will be relieved of its obligations under the Offer
Management Agreement.

in certain circumstances, the Lead Manager may not terminate
unless, in its reasonable opinion, the event:

+ has or is likely to have & material adverse effect on:
- the success or settlement of the Offer; or
- where the event occurs after completion of the Bookbuild,
the performance of the secondary market trading of SPS
within the first month of trading following their quotation; or
- would give rise to a material liability of the Lead Manager
under any law, regulation, treaty or administrative action.

St.George has agreed to indemnify the Lead Manager and parties
affiliated with it against claims, demands, damages, losses, costs,
charges, expenses and liabilities in connection with the Offer,
and certain other things related to the Offer other than where
these result from the negligence, fraud, recklessness or wilful
misconduct of the indemnified party, other than to the extent
the failure is caused or contributed to by St.George or certain
parties affiliated with it.



7.4 OFFER RESTRICTIONS

This Prospectus does not constitute an offer of securities in the
US or to any US Person (as defined in Regulation S of the US
Securities Act). SPS have not been, and will not be, registered
under the US Securities Act and may not be offered or sold in
the US or to, or for the account of, any US Person, except in a
transaction that is exempt from the registration requirements of
the US Securities Act and applicable US state securities laws.

8y submitting an Application Form, each Applicant will be
deemed to have:

« acknowledged that SPS have not been, and will not be,
registered under the US Securities Act and may not be offered,
sold or resold in the US or to, or for the account or benefit of,
3 US Person except in accordance with an available exemption
from the registration requirements of the US Securities Act;
and

- represented, warranted and agreed as follows:

- they are not in the US or a US Person and are not acting for
the account or benefit of a3 US Person; and
- they are not engaged in the business of distributing
securities, or, if they are, they will not offer, sell or resell in
the US or to any US Person:
- any SPS they acquire pursuant to the Offer; or
- any SPS they acquire other than pursuant to the Offer
(excluding SPS purchased by way of ordinary brokerage
transactions on ASX where neither the seller nor any
person acting on its behalf knows, or has reason to know,
that the sale has been prearranged with, or that the
purchaser is, a person in the US).

Any person who is in the US, is a US Person, or does not make
the representation and warranty set out above is not entitled to
acquire any SPS.

Until 40 days after the commencement of the Offer, any offer
or sale of SPS in the US or to any US Person by any dealer
(whether or not participating in the Offer) may violate the
registration requirements of the US Securities Act.

No action has been taken in any jurisdiction outside Australia
to permit the Offer in that jurisdiction, nor for the authorisation,
registration or distribution of any documents in connection

with SPS in that jurisdiction.

7.5 CONSENTS

Each Director has given, and has not withdrawn, their consent to
the lodgement of this Prospectus with ASIC.

Each of the parties (referred to as Consenting Parties), who are
named below:

« has not made any statement in this Prospectus or any
statement on which a statement made in this Prospectus is
based, other than as specified in the paragraphs below;

« 1o the maximum extent permitted by law, expressly disclaims

and takes no responsibility for any part of this Prospectus,

other than the reference to its name and statements or letter
included in this Prospectus with the consent of that

Consenting Party;

has given and not, before the lodgement of this Prospectus

with ASIC, withdrawn its written consent to be named in this

Prospectus in the form and context in which it is named;

- in the case of Greenwoods & Freehills Pty Limited, has given
and has not, before thz lodgement of this Prospectus with
ASIC, withdrawn its written consent to the inclusion of the Tax

Letter in the form and context in which it appears in Section 6;
and

- in the case of the Lead Manager, has given and has not before
lodgement of this Prospectus with ASIC, withdrawn its written
consent to the inclusion of statements concerning the Lead
Manager, in the form and context in which those statements
are included in this Prospectus.

Role Consenting Parties

—Y

UBS AG, Australia Branch
Goldman Sachs JBWere Pty Ltd
Macquarie Equities Limited
Ord Minnett Limited

Lead Manager
Co-Managers

St.George
UBS Wealth Management Australia
Limited
Legal adviser Allens Arthur Robinson
Auditor KPMG
Tax adviser Greenwoods & Freehills Pty Limited
Registry Computershare Investor Services

Pty Limited

7.6 INTERESTS OF ADVISERS

UBS AG has acted as Lead Manager and settlement underwriter
for the Offer. In these capacities, it is entitled to receive fees
under the Offer Management Agreement as described in
Section 7.3.

Allens Arthur Robinson has acted as legal adviser to St.George
in connection with this Prospectus and the Offer. St.George
estimates that it will pay approximately $300,000 (excluding
disbursements and GST) to Allens Arthur Robinson for the work
that has been done up to the date of this Prospectus. Further
amounts may be paid to Allens Arthur Robinson in accordance
with its normal time based charges.

KPMG has acted as auditor to St.George and has performed
work in relation to the due diligence enquiries on financial
matters relating to the Offer. St.George estimates that it will pay
approximately $50,000 (excluding disbursements and GST) to
KPMG for this work. Further amounts may be paid to KPMG in
accordance with its normal time based charges.

Greenwoods & Freehills Pty Limited has acted as a tax adviser
in relation to the Offer and prepared the Tax Letter included in
Section 6. St.George estimates that it will pay approximately
$50,000 (excluding disbursements and GST) to Greenwoods

& Freehills Pty Limited for this work. Further amounts may be
paid to Greenwoods & Freehills Pty Limited in accordance with
its normal time based charges.

Goldman Sachs JBWere Pty Ltd, Macquarie Equities Limited,
Ord Minnett Limited, St.George and UBS Wealth Management
Australia Limited are acting as Co-Managers to the Offer. The
Lead Manager will be responsible for fees payable to each Co-
Manager, which will be up to0 1.00% {exclusive of GST) of the
Face Value of all SPS Allocated to that Co-Manager.

Except as set out above:
+ no person named in this Prospectus as performing a function

in a professional, advisory or other capacity in connection with
the preparation or distribution of this Prospectus;

ADDITIONAL INFORMATION 41



- nor the Lead Manager to the Offer;
+ nor any financial services licensee named in this Prospectus as
a financial services licensee involved in the Offer,

holds, at the date of this Prospectus, or has held in the two
years before the date of this Prospectus, an interestin:. .

the formation or promotion of St.George;

- the Offer; or

- any property acquired or proposed to be acquired by
St.George in connection with its formation or promotion or
with the Offer,

nor has anyone paid or agreed to pay any amount, or given or

agreed to give any benefit, to such persons for services provided

in connection with the formation or promotion of St.George or
the Offer.

7.7 EXPENSES OF THE OFFER

If the Offer proceeds, the total estimated costs of the Offer,
including advisory, legal, accounting, tax, listing and
administrative fees, as well as printing, advertising and other
expenses are, at the date of this Prospectus, estimated to be
approximately $3 million and will be paid by St.George.

7.8 DIRECTORS' INTERESTS

Except as set out below, no Director or proposed Director holds,
at the date of this Prospectus, or has held in the two years
before the date of this Prospectus, an interest in:

the formation or promotion of St.George;

- the Offer; or

« any property acquired or proposed to be acquired by
St.George in connection with its formation or promotion or
with the Offer,

nor has anyone paid or agreed to pay any amount, or given or
agreed to give any benefit, to any Director or proposed Director:

+ to induce a person to become, or qualify them as, a Director;
or

- for services provided by a Director or proposed Director in
connection with the formation or promotion of St.George or
with the Offer.

The relevant interests of each Director in the share capital of
St.George as at 31 May 2006 are as follows:
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DIRECTORS' INTERESTS

Options

Fully granted

paid over

Ordinary Ordinary

Director Shares SAINTS Awards Shares

) S Curtis® 22,541 318 - -

T ) Davis 11,623 - - -

R AF England 2,601 - - -

P D Risherwood 27,251 2673 - -

G P Kelly 525,000 208 57,600 1,000,000

L B Nicholls 5,536 - _ _

G J Reaney 47,516 - - -

) M Thame 150,216 - - -
Note:

1 Mr Curtis holds an interest in 15,000 instalment warrants in Ordinary
Shares.

7.9 ASX WAIVERS

ASX has granted a waiver from ASX Listing Rule 6.9 to permit .
each Holder to have the same voting rights as Ordinary
Shareholders in the circumstances prescribed by ASX Listing
Rule 6.3 as if immediately before the relevant meeting, each SPS
had converted into the number of Ordinary Shares provided for
in clauses 3.3 and 3.4 of the Terms of Issue, as if the Record
Date were the deadline for receipt of instruments of proxy under
Article 68 of the Constitution for the relevant meeting and as

if the Reference Period were the period ending on that date.

ASX has also confirmed that:

» the Terms of Issue are appropriate and equitable for the
purposes of ASX Listing Rule 6.1;

- the terms of the APRA constraints on the payment of a

Dividend do not mean that the Holders are not entitled to a

preferential dividend for the purposes of ASX Listing Rule 6.5

and do not amount to a removal of a right to a dividend for

the purposes of ASX Listing Rule 6.10;

St.George's right to redeem, buy back or cancel the SPS on a

Fixed Exchange Date or upon the occurrence of a Tax Event,

Regulatory Event or Acquisition Event does not constitute a

divestment for the purposes of ASX Listing Rule 6.12; and

- for the purposes of ASX Listing Rule 7.1.4, the Conversion
Number may be calculated based on the market price of
Ordinary Shares at the time that the issue of SPS is
announced.

7-10 ASIC RELIEF ‘
ASIC relief has been obtained in respect of the operation of
section 716(2) of the Corporations Act to permit the inclusion
in this Prospectus of any short-term and long-term credit rating
of St.George and any rating of SPS announced by Standard &
Poor’s, Moody’s and Fitch Ratings without the consent of those
rating agencies.







8. Glossary

The following is a glossary of terms used in this Prospectus. There is also a list of defined terms in clause 8 of the )
Terms of Issue.

Defined terms in this glossary and in clause 8 of the Terms of Issue are used throughout this Prospectus and the Application Form,
ABN "~ Australian Business Number. ‘
Acquisition Event occurs when:

« a takeover bid is made to acquire all or some Ordinary Shares, the offer is or becomes unconditiona!
and either the bidder has a relevant interest in more than 50% of the Ordinary Shares on issue or the
Directors recommend acceptance of the takeover offer; or

- the Directors recommend a scheme of arrangement, which, when implemented, would restlt in a
person having a relevant interest in more than 50% of the Ordinary Shares on issue.

For the full definition - see clause 8 of the Terms of Issue.

AGAAP the generally accepted accounting principles applicable in Australia prior to the introduction of AIFRS.

AIFRS the Australian equivalents to International Financial Reporting Standards.

Allocation the number of SPS allotted to Successful Applicants.
Allocate and Allocated have corresponding meanings.

Aliotment Date the date on which SPS are issued - expected to be on or about 20 June 2006.

Applicant a person who submits a valid Application Form.

Application the lodgement of an Application Form in accordance with this Prospectus.

Application Form the application form attached to this Prospectus.

Application Payment the monies payable on Application, calculated as the number of SPS applied for muitiplied by the
Face Value.

APRA Australian Prudential Regulation Authority.

APRA Distributable Profits in relation to a Dividend or Optional Dividend:

- the profits after tax of the Group (before any dividend or interest on the Group's Tier 1 Capital or
Upper Tier 2 Capital securities) for the immediately preceding 12 month period ending 31 March or
30 September which are publicly available (or another amount determined by APRA); less

- the aggregate amount of dividends or interest paid or payable by a member of the Group on its Tier 1
Capital or Upper Tier 2 Capital securities (not including intra-Group dividends or interest) in the
12 months up to the Record Date for the Dividend or Optional Dividend

For the full definition - see clause 2.3(a)(iv) of the Terms of Issue.
ASIC Australian Securities and Investments Commission.

ASTC Settlement Rules the clearing and settlement rules made by ASX Settlement and Transfer Corporation Pty Limited, as
amended from time to time.

ASX Australian Stock Exchange Limited (ABN 98 008 624 691) or the stock market conducted by Australian
Stock Exchange Limited, as the context requires.

ASX Listing Rules the listing rules of ASX, with any modifications or waivers in their application to St.George which ASX
may grant.

ATO Australian Taxation Office.

Bank Bill Swap Rate the average mid rate for 9o day bank bills {expressed as a percentage per annum) which is displayed on
Reuters page BBSW (or any page that replaces that page) on the first Business Day of the Dividend
Period.

Bookbuild the process described in Section 3.8.1 to determine the Initial Margin.

Broker Firm Allocation the number of SPS allotted to Successful Applicants under the Broker Firm Offer.
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Broker Firm Applicant
Broker Firm Offer

Business Day

Buy-Back Agreement

Capital Securities

CHESS
Closing Date

Co-Manager

Constitution
Conversion Discount

Conversion Number

Corporations Act

DCS

Directors
Dividend

Dividend Payment Date
Dividend Period

Dividend Rate

Equal Ranking Capital
Security

Exchange

Exchange Date
Expoéure Period
Face Value

Fitch Ratings
Group

HIN

an Australian resident retail client of 8 Co-Manager or Participating Broker who applies for a Broker Firm
Allocation from a Co-Manager or Participating Broker.

the offer to Australian resident retail clients of Co-Managers and Participating Brokers who may apply
through a Co-Manager or Participating Broker.

a business déy as defined in the ASX Listing Rules.

an agreement under which St.George buys back SPS in the form contained in the schedule to the Terms
of Issue.

shares or any equity, hybrid or subordinated debt capital securities {whether comprised of one or more
instruments) issued by St.George or a member of the Group.

Capital Security has the corresponding meaning.

the Clearing House Electronic Subregister System.

the closing date for the Offer which is expected to be 10.00am on 16 June 2006.

each of Goldman Sachs JBWere Pty Ltd (ABN 21 006 797 897, AFSL No. 243346), Macquarie Equities
Limited (ABN 41 002 574 923, AFSL No. 237504), Ord Minnett Limited {ABN 86 002 723 048,

AFSL No. 237121), St.George (ABN 92 055 513 070, AFSL No. 234708) and UBS Wealth Management
Australia Limited (ABN 50 005 311 937, AFSL No. 231127).

the constitution of St.George.

2.5%.

the formula used to determine the number of Ordinary Shares to be issued if SPS are converted into
Ordinary Shares under clause 3.4 of the Terms of Issue, subject to the Maximum Conversion Number.

the Corporations Act 2001 (Cth).

Depositary Capital Securities, being the Series A Capital Securities issued by St.George Funding
Company, LLC.

some or all of the directors of St.George.
a dividend on SPS as defined in clause 2.1, as adjusted by clause 2.2, of the Terms of Issue.

20 August 2006 and after that each 20 November, 20 February, 20 May and 20 August until SPS are
Exchanged.

a period from (and including) either the Allotment Date or a Dividend Payment Date (whichever is the
later) until (but not including) the following Dividend Payment Date.

the dividend rate on SPS calculated using the formula in Section 2.4.2.

+ in the case of a dividend or distribution in respect of the Capital Security, a Capita! Security ...
{including SAINTS and DCS) which ranks for payment of the dividend or distribution equally with SPS;
and

- in the case of redemption of, reduction of capital on, cancellation of or acquisition of the Capital
Security, a Capital Security (including SAINTS and DCS) which ranks equally with SPS for a return of
capital if St.George is wound up.

the conversion, redemption, buy-back or cancellation of SPS in accordance with clause 3 of the Terms
of Issue.
Exchanged has the corresponding meaning.

~ the date on which SPS are Exchanged as defined in clause 3.1(e) of the Terms of Issue.

the period from the day after this Prospectus was lodged with ASIC to the Opening Date.
the face value of SPS, being $100 per SPS.

Fitch Australia Pty Limited (ABN g3 081 339 184).

St.George and its controlled entities.

Holder Identification Number (for SPS held on the CHESS subregister).
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Holder
Holding Statement
Increased Margin Date

Initial Margin
Institutional Investor

Institutional Offer

Issue Credit Rating

Issue Price

Junior Ranking Capital
Security

Lead Manager

Liquidation Sum

Margin

Maximum Conversion
Number

Moody's
offer

Offer Management
Agreement

Offer Period

Opening Date
Optional Dividend
Ordinary Share
Ordinary Shareholder

Ordinary Shareholding
Limit

Participating Broker

a holder of SPS.
a statement issued to Holders by the Registry which sets out details of their Allocation.
20 August 2016.

the Margin to be determined under the Bookbuild, expected to be in'the range of 1:10% per annum
to 1.20% per annum.

an institution to whom the Offer may be made without disclosure to investors pursuant to sections
708(8), 708(10) or 708(11) of the Corporations Act.

the offer made to certain institutional Investors to bid for SPS through the Bookbuild.

a current opinion of the creditworthiness of an obligor with respect to a specific financial obligation, a
specific class of financial obligations, or a specific financial program.

$100 per SPS.

- in the case of a dividend or distribution in respect of the Capital Security, a Capital Security
(including Ordinary Shares) which ranks for payment of the dividend or distribution behind SPS; and

+ in the case of redemption of, reduction of capital on, cancellation of or acquisition of the Capital
Security, a Capital Security (including Ordinary Shares) which ranks behind SPS for a return of capital
if St.George is wound up.

UBS AG.

the amount Holders are entitled to receive on a winding up of St.George before any return of capital is

made on any Junior Ranking Capital Securmes which is the sum of the amount of any Dividend declared

but unpaid and the Face Value.

For the full definition - see clause 4.4 of the Terms of Issue.

- from (and including) the Allotment Date until (but not including) 20 August 2016 - the Initial Margin;
and
« from (and including) 20 August 2016 - the Initial Margin plus a one time step-up of 1.00% per annum.

400, subject to certain adjustments contained in clauses 3.6 to 3.10 of the Terms of Issue.

Moody's Investors Service Pty Limited (ACN 003 399 657).
the offer of SPS under this Prospectus at an Issue Price of $100 each to raise up to $150 millien.

the agreement dated 31 May 2006 between St.George and the Lead Manager as described in Section 7.3.

the period commencing on the Opening Date and ending on the Closing Date.
the opening date of the Offer which is expected to be 8 june 2006.

an optional dividend on SPS, as defined in clause 2.9(d) of the Terms of Issue.
a fully paid ordinary share in St.George.

the holder of an Ordinary Share.

the restriction of shareholdings in St.George by people (together with their associates) to 10% of the
issued Ordinary Shares under Articles 10, 11 and 12 of the Constitution.

any participating organisation of ASX selected by the Lead Manager to participate in the Broker Firm
Offer (not including a Co-Manager).
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Payment Tests

Prospectus
PRYMES

Record Date

Reference Period

Registry

Regulatory Event

Reporting Year

Residual Tier 1 Capital
St.George
SAINTS

SAINTS Holder
Settlement Date

SPS

SRN
Standard & Poor’s
Successful Applicant

Tax Event

Tax Letter

Tax Rate

payment tests to which the payment of a Dividend are subject, summarised as:

« the Directors declaring a Dividend to be payable;

+ St.George having sufficient profits available to pay the Dividend;

+ St.George being able to pay the Dividend without St.George or the Group breaching APRA’s capital
adequacy guidelines; y . .

- the amount of the Dividend not exceeding St.George’s APRA Distributable Profits; and

- in the case of an Optional Dividend, APRA’s prior written approval.

For the full definition - see clause 2.3 of the Terms of Issue.

the prospectus for the Offer, including the Terms of Issue.

the reset preference shares issued by St.George under the terms of the prospectus dated 19 January 2001.

for the payment of:

» a Dividend, means the date which is 11 Business Days before the Dividend Payment Date for that
Dividend, or such other date as may be required by ASX; and

+ an Optional Dividend, means the date before its payment that is determined by St.George, or such
other date as may be required by ASX.

the period of 20 Business Days on which trading in Ordinary Shares takes place immediately preceding,
but not including, the Exchange Date.

Computershare Investor Services Pty Limited (ABN 48 078 279 277).

broadly, occurs when St.George receives professional advice that, as a result of a change of law or
regulation on or after the Allotment Date, additional requirements would be imposed on St.George which
the Directors determine as unacceptable or that St.George will not be entitled to treat all SPS as eligible
Tier 1 Capital.

For the full definition - see clause 8 of the Terms of Issue.

for a Dividend Payment Date, means the 12 month period ending 30 September or 31 March immediately
preceding the Dividend Payment Date, or such other period approved by APRA in circumstances where
St.George has changed its reporting period for its financial results.

the residual tier 1 capital of the Group as defined by APRA.

St.George Bank Limited (ABN 92 055 513 070).

the non-cumulative, redeemable and convertible preference shares issued by St.George under the
prospectus dated 12 July 2004.

a holder of SAINTS.
the date on which settlement occurs - expected to be 19 June 2006.

non-cumutative unsecured preference shares in the capital of St.George to be issued under this
Prospectus.

Securityholder Reference Number (for SPS held on the issuer sponsored subregister).

Standard & Poor's (Australia) Pty Limited (ACN 007 324 852).

an Applicant whose Application is accepted by St.George, whether in full or in part.

broadly, occurs when St.George receives professional advice that, as a result of a change in Australian
tax law, or an administrative pronouncement or ruling, on or after the Allotment Date, there is a more
than insubstantial risk that St.George would be exposed to more than an insignificant increase in its
costs in relation to SPS being on issue or SPS will not be treated as equity interests for taxation
purposes or franking credits may not be available to Holders.

For the full definition - see clause 8 of the Terms of {ssue.

the letter provided by Greenwoods & Freehills Pty Limited in Section 6.

the Australian corporate tax rate applicable to St.George’s franking account on the Allotment Date
(expressed as a decimal).
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Terms of Issue
TFN

Tier 1 Capital

Tier 1 Capital Ratio
Tier 2 Capital

Total Capital Ratio
UBS AG

Upper Tier 2z Capital
us

US Person

US Securities Act
VWAP

the Terms of Issue for SPS included in Appendix A.

Tax File Number.

the tier 1 capital of the Group as defined by APRA.

at any time, the ratio so prescribed by APRA.

the tier 2 capital of the Group as defined by APRA.

at any time, the ratio so prescribed by APRA.

UBS AG, Australia Branch (ABN 47 088 129 613).

the upper tier 2 capital of the Group as defined by APRA.

the United States of America,

has the meaning found in Regulation S of the US Securities Act.
the US Securities Act of 1933.

the average of the daily volume weighted average sale prices of Ordinary Shares sold on ASX during the

relevant period or on the relevant days as defined in clause 8 of the Terms of Issue and subject to any
adjustments under clause 3.5 of the Terms of Issue.
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o ‘SPS are no 'cumulattve unsr-‘cured preference shares in the

.f.'capltat of St.George. SPS ar issued by St.George under article. .
set ‘outin these Termsm'ﬂ, :

- 6B'of the, Constatutton and‘”" ( _,he te

of lssue

1.2 Face Value and issue pr T

~Each SPS will be issued by St: George as fully pald at an. issue
price of $100. (Face: Value) The Face Value must be patd in full L

.upon apphcatton

2. DIVlDENDS

. 2 1 Dwudend calculauon . . : . : ~
: 'J’;:Sub}ect ti these Terms of issue the Holder on the relevantt:

DMdend Payment Date a dwrdend (D;vtdend) calculated usang
i : . r .

v(expressed as3 percentage per annum)«ts
u rng the followmg formula: :

Bank Bill- Swap Rate (ex
- means, foreach:Dividend Period, the Bank Bill'Swap Rate:
applying on the flrst Busmess Day of. each Dlvrdend Per;od

“,Margrn (expres
the pertod

as g percentage per annurn) eans for

(a) upto the Increased Margm Date the rate determmed
'unde "the Bookbmld (Inmal Margm) and :

' (b) commencrng on andi from the tncreased Margln'Date
Iithe'Initial Margtn plus 1.00% per annum; and

Tax Rate. (expressed as .9 decuma means:the Australlan
,,t,corporate taxx rate. apphcable on the Allotment Date whlch
wrll be ken to be.o. 3o and ! e

. N: is the number of days |n the Dwtdend Period endmg on ‘

Record: Date of! each SPSiis entitled to receive on each relevant

(but not mcludnng) the relevant thdend Payment Date.”

L zFrankmg ad;ustme . ,
(@), ond Dwrdend Payment Date the Australian corporate tox

_rate applicable to the franking account of St.George from:..
which the Dividend will be franked (Ti)-differs. from the Tax:,
”Rate, the Dt\ndend w:ll be. djusted usrng the followrng g

" lvndend X ___(1_'79._
: (1 - Tax Rate)

l)wtclend1 (expresse as 3 dollar and cents amount) is the ; '
under clau : :

. i (expressed a5 3 decnmal) is the Australlancorporate tax:
rate applicable tol the franking account of St. George from i
'; whtch the DlVldeﬂd wnll be: tranked » : :

o)1t any v;de s : , :
Jax Act (or any provisions that revise or replace that part)
the Dlwdend will be ad;usted usmg the followmg formula:

pressed 353 percentage per annum)

D (expre” ed as a dollars and ents amount) is the ledend -
calculated ‘under clause 2:2(8) or clause 2.1 where there has
. been no applrcatlon of clause 2, 2(a) : e .

i (expressed as. a decr al) has, the same- meanlng as in
ause 2. a(a) and ; :

ankmg Rate (exp‘essed 3sa decrmal) ‘means the franklng o
ercentage. (w1thln the meaning:of Part 3-6 of the Tax Act or
any provisions that evise 0 replace that part) appltcable to

their sole dr‘scretlon declartng the o
al Dnvrdend to; be payable; :

() the Dtrectors
Dwtd ndo Optt

);St George havmg rofits. avarlable for the payment of a
Dtvndend oran :0 tional thdend s

(m).such payment not resultang in the Total Capttal Ratto or'
 the Tier 1 Capital Ratio of St. George {on 2 Level: bas;s) ;
or of the Group (on 3:Level 2 basis) not complying with. '
APRA’s then:current capital adequacy guidelines asithey.
are applied to St.George or the Group (as the case'may
be) at the time, unless. APRA otherwrse gtves its prlor i




7 (W)the amount of the Dividend or Optional Dividend ot 2.8 Withholding obligations
iexceeding the profits after tax of the Group calculate o s N
.before any dividend or interest payments on Capital. ,L«(S)I‘Geo"ge"!‘f”' be entitled'to d
Securities which-are included in the Group’s Upper Tief 2 S AN e
‘Capital.or Tier 1 Capital.(as disclosed in the latest publicly g’ ;’h%kgn.g or other tfax,} ,,dr‘]’ty or 'e~"¥| fr equired ’?):jlz:jw tobe -
-available financial results for.the Group) for the (ecucted In respect of such amount. If any such deduction is 3
 immediately preceding Reporting Year. less the aggre Made and the amount of the deduction-accounted forby-+i--=. - oo
‘amount of dividends of interest paid.c;f payable byfé “St.Geo;ge {0 the rele’vant._revenue authority and the balance of
~member of the Group on those of its Capital Securities’ the smount payable is paid to the Holder concerned, then the
which are included in.its Upper Tier 2 Capital or Tier 1+ . fUll amount payable to such Holder shall be deemed to have g
Capital (but not including dividends or interest paid or | Deen duly paid and satisfied by St.George. St.George will pay the :
payable to s member of the Group by another member of = [Ull.amount required to be deducted to the relevant revenue ol . -
. the Group) in the 12 months up to the Record Date for authOflty ?","*h"?‘,he time aiylﬁowe,_d for sgch payment. /
. the Dividend or Optional Dividend, unless APRA', =~ ’
.~otherwise gives’ittspkr:idr.,writ,ten approval;-and i

‘ ( ,g,c’t”ft”'rom any Dividend or
ptional Dividend: payable:toia Holder the-amoont of.any.+
i

. 2.19:l§est:‘i£:‘tioﬁsﬂyin; case of n’oﬁ-payhjent (Dividend stopper)
b T R e . It forany reason, & Dividend has not been declared ora i
(v)-in the case of an Optional Dividend, APRA’s prior written  Dividend that has been declared has not been paidin full within
cgpprovalo e i el L .. 20 Business Days after the'relevant Dividend Payment Date; e
Sl N ~ St.George must not without approval of a Special Resolution:

(b) Without limiting clause 2.3(a), the Directors will not.dec
Dividend or Optional Dividend to be payable if, in their |
~opinion; making the payment would result in St.George

* .. becoming, orbeing likely to become, insolvent for the.
.-purposes of the.Corporations Act. = "

. (8) declare or pay 3 dividend or make or-cause a member of the .
- Group to make any:distribution-on-any: Equal Rankifig Capital
‘Securities or Junior Ranking Capital Securities (other thanto 1

_permit the declaration’and payment of dividendsor.
 distributions paid or-payable to.a member of the Group

i

() Dividends and Optional Dividends shall be paid by chequ
.. direct.credit or such other means as authorised by the
o Directors e e il e S

_ under clause 2:9(e))i o

- (b) redeem, reduce capital on, cancelior acquire-forany &
| consideration any Junior Ranking.Capital Securities (excluding . "~
o . redemptions of, reductions of capital on, cancellations of or:  :
ividends are non-cumulative. If all or part of 3 Dividend not. acquisitions of Junior Ranking Cap cuitiesheldbya o
1paid because of the provisions of clause 2.3.0r because of anyl member of the Group)
-applicable law, St.George has no liability to pay.such Dividend® e T
and, notwithstanding St.George’s sole discretion (subject 1
APRA's prior written approval) to pay an Optional Dividend
under clause 2.9(d), the Holder has no claim (including, without
. limitation, onithe winding up of St.George) in respect ofisuch
. “non:payment. Non-payment of a Dividend because of the ot e R e
‘provisions of clause 2.3, or. because of any.applicable law, does - (d) an Optional Dividend has been paid to the:Holders equalto 1+ -
not constitute'an event of default. - . - the aggregate amount of any unpaid Dividends which.were .
e s . scheduled to be.paid.in‘the 12 months beforethe date of
_paymentof the Optional Dividend; "« ol 8

2

4Non-cumulative Dividends

« lc)x""lfxédir}'&;r}fs_refimti\)ié“bivi)dénd'sfs’éheiﬁﬁ!yed_‘t‘b‘ :bcfgaid‘g;n SPTSL,' ¥
. after the Dividend Payment Date for the Dividend that has .
. not been paid, have be paid in:full;: ST N

iy

"Nointerest accrues on any unpaid Dividends or Optional

Dividends, and the Holder has no cl im“cr.entitlefn,e\nt,ihIre‘sb"ébt

f interest.on any unpaid Dividends or Optional Dividends
Il-calculations of Dividends will be rounded to four decimal * |
places. Forithe purposes of making any Dividend payment in. . 00
respect of a. Holder’s total hy Iding of SPS, any fraction of 3 cent. .

(€) there is a payment in respect of the dividend; distribution, "
~ redemption, reduction of capital; cancellation or’acquisition
- made pro rata on SPS and on Equal Ranking Capital - . 1
. Securities ranking equally withSPS'in respect of:those i

() ai?xSP?Hayé!abgen;\'Egcyzyh‘ g’ed’.’v

 Dividend calculations

2;6~,Divitjend’f§ymeh;'Da,tejs e
** Subject to this clause 2, Dividends are payable in arrears or
each'Diyidend%Paymenﬂt,l)a;e.; L

i

2.7 Record-Dates.

A Dividend is only payable to thoée‘péf\sfénsfﬁkégis‘teréd as

Holders on the Record Date for that Dividend.

i

e AnoptlonalDWIdendlsenly péyé‘biéﬁt’,é‘ e peféo(hs régiété‘ré‘
~ . as;Holders:on the Record-Date in respect of the Optional -
" -Dividend. - g 0
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l) an Issuer Exchange Notrce at least 30 Busmess Days (but
* no-more'than three months) before a Fixed Exchange
Datedin respect of all.or some; only of their, SRSy or

(n) an Issuer (Event) Exchange Notlce followmg the::

occurrence of a Tax Event or Regulatory Event, or wrthln '
six months of the occurrence of an-Acquisition Event: in..

respect of all (but not some: only) of their.SPS.

(b) If St.George serves an: Exchange Notice, St; George must '

include in that notice which; or which combination; of the o
followrng it mtends to do in respect of:SPS the sub;ect of the’ :

-’buy back SPS under the terms of the VBuy Back ,
Agreement under clause 3 13, , G

»,m'echanasmsbelng apphed :

StiGenrge must endeavour to treat Holders onan
approximately. proportronate basis, but may.discriminate to

' loglshca( cons:deratlons -

( ) If. St George serves an Exchange Notrce under ciause 3 1(a)
the Exchange Date is:

lssuer Exchange N \xc’ an’g’ceﬁfDatej;/

(u) for an’ lssuer (Event) Exchange Notrce which is served
s followrng the occurrence of a Tax-Event or, Regulatory
"Event, the last:Business Day of the:month following the:
month in'which the Issuer (lEvent) Exchange Notice was
“served by St.George unless St; George determings an
earlier Exchange Date as notified in the Exchange Notrcé,

- having regard to the best interests of the Holders
) (collectrvely) and the efevant event or .

(i) for-an: Issuer (Event) Exchange Notrce whrch is served
... following the occurrence:of:an Acquisition Event, the:
Day.after (but not includ
ver (Event) Exchangé Not
Cb\
te as notified in the Exchange Notice having
regard to the best mterests of thenHolders (co}lectlvely)

ling) the date on

~orderly manner.

d) inan Exchange of some but ot aIlSPS under clause 3.1 a)( Vo

1 take account of the effect on marketable parcels and other

' ssue, together termed.‘conversion’ Conversion does: not,

, clause 3 1(b)(l)

ce wasservedby
St. George determines an earlier or later

. /(f) ji requrred by St: George where st George is entrtled to
: ,;Exchange any: SPS under these Terms of Issue, the Holder .
”’rnust o . - L4

l) vote in favour (sublect\ 10 complrance wrth the law and to
| the extent the Holder is entitled-to do, so) or otherwrse
abstain from¢ any requrred resolutron o

I et

(i) prowde alI documentatlon and execute any authorrsatton
or power necessary, 3nd

e

: '.(m)take aIl other actlon necessary or desuable

10 effect the Exchange of those sPs:

. 3 2 Exchange Nottces are lrrevocable :

An Exchange Notice’, given by St George under clause 3 1(a) is ‘: far
lrrevocable and may: include any other.information that”
- St.George considers necessary to! effect the Exchange iniar

, conversron confersall of the nghts attachln
to one fully paid Ordinary Share but these rights.do not take:
! effect untll 5.00pm n the Exchange Date At that time:

, sue will no: longer have any_ effect (except for any
krlghts relattng to a Dividend payable on'or before:the
" Exchange Date and any: rlghts toany allotment of additional.
2 Ordinary. ! Shares tssued upon conversr ,\under clause 3 4,
- whrch wrll subsi : i il e '

L (b)v:eachiSPS\on conversit wrll rank equally wrth ‘all other i
~Ordinaty. Shares then on'issue and St. George will issue 3
statement that the holder of those shares holds a share 0
rank!ng i .

L

. , The vanatron of. the status of, and th nghts attachrng to,a SPS
. under this clause 3.3 and any. allotment of additional Ordinary.
"Shares tinder clauyse 3: 4 is, for the purposes of these Terms oft

_constitute redemption, cancellation or buy-back of a SPSor a'n L

o issue, “allotment or creation of a.new share (other'than any
: ‘addmonai Ordsnary Shares allotted under clause

/ ves an Exchange Notrce under clause 3. 1(a) and
% chooses ‘conversion as the mechanism of Excharige under .
,then‘on the Exchange Date .

o a) each SPS belng converted W|ll convert into one fully paad o
Ordlnary Share; a Catiy :

—

(b) each Holder will be allotted an add:tlonal number of fully pald =T
_Ordinary: Shares for 'each SPS that is being converted equalito
Jone less than the Conversion Number, where the Conversion
L INumbegiis the number of'Ordinary Shares calculated (to four

- decimal. places) usmg the followrng formula i

TN

Face Value L

expressed asa: dollars and cents amount) mean

SR e, PRI G
4 B2, SLGEORGE/STEP:UP PREFERENCE SHARES (SPS) PROSPECTUS

unng the Reference Penod and




(c ) Where the total nurnber of Ordmary Shares to which a

Holder is entitled for each’'SPS being converted. (including the
- Ordinary. Share arlsmg from conversion. of the-SPS uinder this
er;

clause 3.4) is'greater than:the Max:mum Conversion Numb
the Conversion. Nurnber wtll be equal to the Maxrmum :
Conversmn Numbes. .« S ,

- (d) Where the: total%n mber of Ordmary Shares that 3 Holder is

‘entitled to in’ respect of the total aumber of SPS being
.converted;at.that trme mclude 3 fraction that fractton wil
L be dlsregarded

’ f’ 3 sAd;ustments 1o VWAP ‘ it
: j For the purposes of calsulatlng VWAP in clause 3 4

-(a) where, ‘on:some or all of the Busmess Days in the Referencev'
U7 Peried, Ordmary Shares have been quoted on'ASX as.cum |

- dividend orcum any ‘other distribution-orentitiement and:
- SPS will convert:into: Ordlnary Shares after the date those

+;-those Ordmary Shares have been quoted cum dwtdend .cul
distribution or cum entitlement shall be. reduced by an ,
it _um Value) equal to o

|butron thet ,
mclud:ng, if: the
amount that Wou

(r) in: the case of a drvndend or other dis
. _amount of that dividend or distributiol
dividend or distribution is franked, the
be:included:inthe assessablesincome o

\ Australia unde‘

Yef,Tax Act;

“other: dlstrlbution under clause 3. 5(3)(1) and whichis
‘traded on ASX-on'any of those:Business Days, the'
~volume weighted average price of all:suche
“sold on ASX. durlng the Reference Perlod on
. / h

the Bus

RGS

Lo
O.rdmary Shares no longer carry that dividend, distributionjor:

venutlemeni ‘then the) VWAP on the:Business Days on which.
m \‘I

o

/ f.a recipient of the .
ividend or-distribution who'is'a natural person resrdent

“in the case of ane tttlement that rs not 3 duvadend or .

ntltlements:r

3 6Ad;ustments,to Maxmum Conversron Number
for raghts sues or bonus!issues

(a) Subject to clauses 3.6(b) and (c); if St. George makes a rlghts
issue (including anissue of the kind known as a jumbo R
- issue’ where. offersito certain- institutional holders, or
* beneficial. holders -are: made in advance of offers to other
) or-bonus issue (in. either-case being a pro rata issue)
Shares to Ordinary Shareholders generally, the
Conversion:Number will-be adjusted |mmedtately
followmg formula i

i

s

(RD + RN)
(RD X P) * (RN x A)

CN CNoxPx '

§

the Maxmum Conversron Number applymg
|mmed ,tely after the: (|IC8thﬂ of: thls formula W

CNo means the Maxrmum Conversron Number applymg
:‘rmmedrately before the appllcatron of thls formula .

P means the VWAP: durmg t e;perrod from (and rncludtng)

. the first Business Day after the arinouncement of the rights
_or bonus issue to ASX Up to.(and.including) the last Busingss.
.Day of trading cum rights:or bonus issue (or if there is.no
. penod of cum; rtghts or bonus.issue trading; an amount::
= ,areasonably determined by the. Directors as representing the.
~ value of an. Ordmary $ ~ ghts or bonus: rssue)

Id i 2

. RD means the number of Ordmary'Shares on issug 1 ; o
L ~|mmed|ately ‘before thei rssue of new Ordmary Shares under o
,the rtghts Of bonus 1ssue : ; ] i

neans the number of O
5 O bonus issue; and

S

rn‘ary ‘Sha‘res)_.iSSued‘ under the

icé per Ordinary Share for a-

(b) where on some or all of the Busmess Days
Period, Ordmary Shares have been quoted ex dividend, ex
“distribution or ex entitlement; and SPS will convert into
' Ordinary. Shares which would be entitled to receive the

" relevant d|V|dend dtstrrbutlon or entitlement, the VWA on

. the Business Days on which those. Ordinary . Shares: have
o been quoted ex,dlwdend ex dlstnbuuon o ex entrtlement

{c

* divided or reclassrﬁed into a lesser or greater number of
- securities during '3 Reference Period, the VWAP shall be
adjusted by the Directors as they consider appropriate. Any
ad;ustment made by the Drrectors Wl|| const |tute an L

‘ni the Reference

j ¥

’case ofa bonus issue).

(b) No a ;ustment to the Maxrmum Converswn Number wall
. oceur ifA exceeds P < u .

(c) Clause 6(a) does not apply to. Ordinary Shares’ rssued as
- part of a bonus share plan; employee.or executive share
plan; executive option:plan; ‘share top up plan, share

[

| P
purchase plan ora drvrdend remvestment plan

) For the purpose of this clause 3 6 an issye- - will be regarded

. 33 8.prorataissue notwrthstandrng that'St. George. does not
- make offers to some or all Ordinary: Shareholders with .
' reg;stered addresses outsrde Australta provrded that in so

3 7Ad;ustments to Maxtmum Conversron Number
o for off market buy -backs G

market buy back undera buy -back scheme whrch but, for any

. applicable restrictions on:transfer would be generally

.. available to holders of Ordinary Shares.(or otherwise cancels
. Ordinary Shares for consideration); the Maximum Conversion

Number will be adJusted tmmedlately usmg the followmg
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: where

CN means: the Maxunum Conversron umber respectwely
aoplytng tmmedlately after the apphcatlon of thts formula

CNo means. the Max;mum Conversron Number applylng
i beforeithe apphcatlon of: this formul

P means the VWAP durtno the 20 Busmess Days before the
: announcement 1o ASX of the buy back {or canceltatton)

- ",BD means the number of Ordmary Shares on issue
immediately before the buy sback (or cancellauon)

‘BN'means the number et Ordrnary Shares bought back (or ;
cancelled); and” i :

" A means the buy back (or cancellahon) price per Ordmary
Share : L

(b) No adJustmentto the! Maxmum Conve 101 ""Number wdl o ’

occur lf P exceeds

3 8Adjustment to' Maxtmum Converxranumber} v
iz for returniof. caputai . .

L1f'St.George ‘nakes 2 pro rata return of capttalyto/ holders of
" Ordinary'Shares without: canceilatton of any Ordinary Shares he

ollowrng formuta o

IXimum Convers:on Number applymg
1 ’apphcatton of thls formula

P'meansthe VWAP durtng the penod from (and mctudmg) thet (
Airst Business Day after the announcement to ASX of the return
- of capital up to and. tnciudmg the last. Business Day-of trading

“cum the return of caplta (or'if there is no period of cum return

-~ of capital tradmg, 3 amount reasonably determined:-bythe:
-Directorsas representing: the value of an Ordmary Share cum ,
the return of capital) and . i .

.C means wrth respect toa return of capttal the amount of the
cash:andy/of the valie (s reasonably determined byithe -
.Directors) of-any: other: property distributed to Ordinary |
Shareholders per. Ordmary Share {or. such lesser. amount. such r
that the drfference between P and Ci is greater than zero)

3 9 Other adjustments to Maxlmum C

R

o Maxrmum ‘Conversion Number .

““Maxichum. Conversion Number wrll be adjusted, under the .

" UNotice to the Holders 1

. relevant Exchange Date.,

: (a) Each Holder agrees with S

Desptte the provrsrons of ctauses 3610 3.9, where:

I (a) the effect of any of the ad)ustment provtsmns set out in
clauses3.6 to 3 g is not in.the reasonable opinion of the «
Directors; approprlate in any particular circumstances
(mcludmg be use more than one adyustment provision
apphes) or i e

\ {b) any other event occurs in relahon to St.George that may"”

havea dilUtive or concentratlve effect on the value of the
Ordtnary Shares ~

and in the reasonable. oplnlon of the Directors, such occurrence
would affect the relative values of SPS and the Ordinary Shares,
“the Directors. rnay (sub)ect to APRA's pnor wrltten approval)

' s h'a terattons to'the Face VaIue and the Maxrmum
Conversion Number-as they reasonab!y consrder appropnate :
,essary to malntam that retatwlty, or iy

xtend an entlt!ement to t e Holders to participate.in such
event based upon the number of Ordinary Shares to; whtch
-~ those Holders ‘Would have been entitled:if-their SPS had been

wconverted on adate nommated by the Dtrectors 1o matntatn

Under sub- artlcie 11(5) of the Constrtutlon a Holders SPS may
-~ not be converted into Ordinary Shares and no:additiona!

' Ordtnary Shares may be allotted or issued if in'the Directors” " -

, he conversion of the’ SPS held by. that Holder would: -
' i rticle: 11(1) of the

If st. George determm

 that thelr SPS gre'tobe
Lirédeemed under clause b) u) -on the relevant Exchange Date
St.G’eo’rge shall redeem every SPS which St.George has elected |
. to redeem and identified: in the: ‘Exchange Notice: For each:SPS
“that is being redeemed; an amount equal to. the’Face Value will
.be paid by St sh

‘313 Buy bac of SP ‘

Bt
uy-Back Agreement that, upon St. George determlmng to::
buy, back SPS (which itiis ab[e 10 do atuits sole option) and )
“giving an Exchange Notice to the Holders: notlfymg that! theur
SPS are fo be bought back under clause 3.2(b){ii), those .
Holders will be deemed to have. sold to St. George the-SPS °

Where the ‘Ordinary. Shares are reconstructed consoitdated
“divided of reclassified into a lesser or: .greaternumber of. |
. securities; the Maxamum Conversron f umber shall be ad;usted
" by.the, Dtrectors as they consider appropriate (consistently’ with
<.the way in which the number of Ordinary: Shares the subject of -

which St. George has. elected to buy back and identified-in: the LD
Exchange Notice on the teems of the Buy-| Back Agreement.

. (b) The Buy-Back Agreement will take ‘effect upon, and will have
. noforce oreffect until, the happemng of the last to oceur ot

. an option.over Ordl‘nary Shares would have been adjusted 1 under
i< the ASX Listing Rules). Any adjustment.made by the:Directors:
“will consutute(an aiteratton to these Terms of Issue and wntl be

GE STEP-UP PREFERENCE SHARES (SPS) PROSPECTUS. -

‘the, followmg events:




ii). St George obtarmng all consents (if: any) to the buy back

Untll conversron SPS rank ahead ofJunror Ranklng Capltal
' Securmes for the payment of dwrdends

« .which.are required to be obtained from St.George’s
"shareholdérs or any regulatory authority:or other person

B ~*under:and in:the manner required by any applicable law .-

--or by the listing rules of any stock exchange on which, |
SPS are quoted v ,

A 'f(c) on the relevant Exchange Date St George shall buy back . ’

“every SPS which St.George has elected to buy back and

B identified in'the Exchange Notice under the térms. of the Buy- 4

Back: Agreement. For each SPS that is being bought back, an
‘amount equal 1o the Face Value will-be paid'by St. George to

: : ' 314 Cancel!atlon of SPS
If St George ' e

{(a): determrnes to cancel SPS under clause 3. 1(b)(u e

,(b) obtalns all consents {if any) to the cancellatlon of $PS wh:ch

“any:regulatory authority or other person under and il the
" manner required:by any, applicable law or by the llsttng ru s‘

i

S of any stock exchange on which SPS are quoted and i

: c) |ves an Exchan e N:mce 1o the Holders notf n that the : V
( g b G , »l y g o /,,4 sshortfall on wmdang pof St. George

SPS are to: be cancelled

+ which: St. George has elected ta cancel and identified in the
Exchange Notice. For 'each SPS that is being cancelled, an

L SPS rank equally among themselves and are unsecured and
sy ';_,/subordlnated to.all depositors and creditors of St.George. SPS
are not deposits or liabilities of St. George and are not subject to
the. deposrto
l ¥

SPS rank e‘q’ualy.,wnh all other Equal Rankmg Caprtal Secunt '
in respect of the payment.of D|V|dends which-have been
5. -declared and in respect of the payment of dividends or other
© . distributions ‘Which:have been declared or are payable onall
. other:Equal Ranking Capital Securities. SPS rank equally with.
W Equal Ranking Capital Securities in respect of a redemption of
. returniof capital'on, cancellation of or acquisition of SPS
" payment of declared but- unpald sttdends on'a winding up of
:«‘St George . .

Cost Geor e reserves the rrght to issue further SPS; preferenc :
* shares (whether redeemable or not) or other Capital Securities:
“which:rank equally with, behind or ahead of SPS, whetherin i
: respect of dividends (whether cumulative or. not) retaen of

e .capital on'a; wmdmg up of St. George or otherwise) Such an |ssue' :

“does.not constttute a'variation or cancellatron of the
to the then exrstlng SPS .

'4 2 ?referentnal dw:dend

" the el d b h ! b i St.George, Holders will be entltled o rfeceive out-of:the assets of
the. relevant Ho ers in cash on the relevant Exchange Datel_ ' St.George available:for distribution to-holders of shares, in "
; I respect of each SPS held, a cash payment (quurdatron Sum)

- equal to the sum of:"

L (a) the: amount of any Dwtdend declared but unpard and
“(b) the Face Value [ s ‘

are:required to be obtained from St. George’s shareholders or
 any other class of shares ranklng behmd SPS

. v : If, upon'a ‘return of capttay on' a'wmdlng up of St. George there
© o the relevant Exchange Date, St. George shall cancel every SPS . op insufficient funds to payin full the amounts referred-to-in
clause 4 4 and'the amounts payable in respect of any, other

A sfount gl 1ot Facé Value will be paid by St George to the o shares in St. George ranking as to such distribution equally with -

relevant Holders in C"Sh on the relevant Exchange Date.: . ,f *any such other shares will share in any distribution of assets of.

a 4 6No pamcrpatron in surplus assets o

k ‘SPS do not confer on their Holders any further rlght to
,,\parttcrpate in the surplus assets of St.George on a wrndrng up of
St George beyond paymentx _ -

tection provrsrons of Austrahan bankmg . .

5 VOTIN) RIGHTS

o Holders haverthe same rights as holders of Ordlnary Shares to e

,4 ‘Holders'will not, however, be entitled to speak or vote at any
“general meetin
‘ crrcumstances

o;a Holder in respect ‘of SPS rnay aot be set off
agarnst any claims by St George on the Holder : :

4. 4Return of capltal

L9

Until convérsion; if there is-a return of capltal of: 3 wrndtng up of

15

before any return of capltal/rs made to; Ordtnary Shareholders or :

SPS do not confer on the:r\yH ers any rlght to. partrcrpat :
property except a set out in these Terms of: lssue !

SPS on a winding up of St. George Holders and the holders of *

b
I

St. George in'proportion to the amounts to'which they

:[respecttvely are entltled b L e e

of the: quurdatlon Sum

cunttes |nv St George o to parttcnpate in any bonAls.

 issues of securities:in"St. George, unless (and then only to the ‘1‘ .
‘extent) the Drrectors determme otherwrse under clause 3 10. 1

receive accounts, reports and notlces of general meétings: of
StiGeorge and to- attend any general méeting of St.George.

St

;rg ‘except |n each of the followmg

‘the drsposal of the . ole of the property, busrness ok
undertaklng of St George ;. ;
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(b) on.a resolutlon to approve the terms ofa buy back
agreement; . - Do gl

«(c) during a perlod in whrch a Dlvrdend or part of 3 Dlvrdend has Lo
been:declared but has not beer paid.within 20 Busmess Days ,

after the relevant DIVldEﬂd Payment Date

(d) durlng the wrndlng up of St George or

(e) in-any other cnrcumstances in whrch the ASX Llstmg Rules o
requtre the Holders to be entltled to vote. ;

In each case Holders: shal! have the same nght to vote as :
‘Ordinary Shareholders (s if. Immedlately before the meeting SPS
" had.converted into-the number of Ordinary Shares. pravided for
in clauses 3:3 and:3:4 a5 if the record date is the desdline for .
receipt of instruments of proxy under article 68 of the o
. ~Constitution for the relevant meetmg and the Reference Perlod is
. thes perlod endlng on that. date) (

-6 QUOTATION

i St George must Usé all reasonable endeavours to: furnlsh all such.
~“documents as are reasonably necessary to apply, atiits own =
;- expense; for quotation of SPS on /ASX and of all converted SPS. .
“and additional.Ordinary. Shares issued under clause 3.4 on eachraf‘“
of the stock exchanges on which the other Ordmary Shares are

: quoted on the date of conversmn

7. AMENDMENTS TO THESE TERMS OF ISSUE

. Sub)ect to complyrng wnh all appllcable Iaws and wrth APRAs
- prior written approval; St, George may without the authority,
assent or approvaf of Holders amend or:add to these Terms: of
“ssueif such amendment or addrtron is; In the opmlo of o
St George o o

‘(a) of P forrn L ITIIl"IOl‘ or techmcal nat,"e

""‘(c) made to comply wath anv Iaw the ASX Llstmg Rules or the i L

listing:or quotation. requ:rements of any stock exchange on
- which St:George’ proposes from tlme to trme to see
: quotatron of SPS S |

: : whole and in ponjunctlon wit all
) ‘riother modrﬁcatlons if any, to'be made contemporaneously with
sthat’ modlflca on) to.be materlally prEjUdIClal to the ir
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8. INTERPRETAT!ON

erests of L

; (n) The foltowmg boldened word and expressnon shalt

f (k) A reference to 'a statute, ordlnance code or other law

) Unless the contex otherwrse requrres if there is any T A
. InconSlstency between the:provisions of these Terms of,,. . ©
Issue, and the Constitution, then, to the maximum extent.: ..
permrtted by law the prov;suons of these Terms of Issue will
prevatl i 5

(b) Unless otherwuse speczfled the Dlrectors may exerCIse all
powers of St. George under these Terms of Issue that are. not, e
“byithe Corporations ‘Act of by the Constitytion, requrred RCTERRTERIN
be ‘exercised by: St George in general meetmg ; :

(c) A reference t0'$; dollars or cents in these Terths of Iss € rs a

reference to Australian currency.. A reférence to timein these B
“Terms.of Issug'is;a reference to Sydney, New South Wales ‘(
Australra time. { , o . T

(d) Notlces ‘may be grven by St George to.3 Holder in the.

manner prescribed by:the Constitution, for. the giving of .. ",

__notices to members of St George and the relevant provisions -

of the Constitution: apply wnth all necessary modification’ to
notlces o Holders : (o

‘Unless othenmse specuﬂed,,a reference t0.3 clause is: a
‘;“reference to a clause of these Terms of Issue

Ifa calculatron is requrred _ nder these Terms. of !ssue unless ;
. the contrary intention. s expressed; the calculatlon wrll be
Iﬁ_rounded to four dec;mal places

(g) Calculations electlons and determlnatlons made by _,
St George under these Terms of Issue are bmdmg on Holders .
in the absence of mamfest error. . s

(h) Deflmtlons and tnterpretatlon under the Constitution wil also: e

apply to these Terms. of lssue subject to clause 8(a).

Any prov»sxons whlch refer, to the: reqmrements of APRA of i1
any other prudential regulatory requiréments will apply to ;
St.George only if St.George is an entity or the holding "« -
company of an entity subject'to regulatlon and super\nston

by APRA at t he, '“elevant time. - _ t

{lThe terms. takeover bld' ‘relevant mterest’ and
,ffarrangement when used in these Terms of Issue have the
ylmeanmg gl en m the Corporataons Act : :

includes regulations and otherinstruments under it and .
. consolidations, amendments, re-e a_ctments or replacements, W
"“ofanyofthern SR

o an event under these Terms of Issue must occur on 3
“strpulated day which is niot 3 Business: Day; then the o
: stlpulated day for that event ‘will be taken to be the next

0 Issue requmng the: prior
sawritten approval by: APRA for 3 particular course of action’ to ;
 be taken. by St.George do notimply that APRA has given its’
consent or approval to the partlcutar actuon as of the L

LAl otment Date 1

followtng meamngs:




Acqutsutton Event occurs when

a) '@ takeover bid is made lo acqutre all or some Ordrnary . l

Shares and the offer is, or becomes; unconditional and

(i) the bidder has.a relevant mterest in more than 50% 5
of the Ordinary.Sharés: o issue; or : -

(u) the Directors issue a statement recommendtng :
‘‘acceptance of the offer; or r

b): the Directors issue a statement recommendtng 3 scheme

of arrangement which, when implemented, will resultina, -
person having a relevant tnterest in more than 50% of the :
Ordinary Shares on:issue:

Allotment Date means the:date on. whrch 'SPS are |ssued
- whichis expected to'be on or about 20 June 2006.

. . APRA means the Australian Prudentlal Regulatton Authortty
“orany authonty succeedtng 1o its: _powers and functtons

o ABX, means Australlan Stock Exchange antted
‘ (ABN 98 008 624 691) ' i

ASX’ Lrstrng Rules means the lrstmg rules of ASX from ttme
10 time with any moditications or watvers tn the:r appltcatlon
to St George whrch ASX may grant : .

: vBank Brll Swap Rate (expressed asa percentage per annum)
.»»means for each Dividend. Period, the rate calculated as the
. average ‘mid rate for bills of 3 term of 9o days which average

rateis: dlsplayed on the Reuters. page BBSW (or any page whrch

" “replaces that: page) on the first Business Day of the Dividend
. iPeriod,;or if there is 'a manifest ecror in the calculation of that
“average rate of that average rate is not displayed by 10.30am

around that time on that date havrng regard to the extent :
’jpossrble to: e

and

available; the rates otherwnse bid and offered for tunds of
that tenor at or. around that time.

o Bookbutld means the process conducted by St George or: tts

, *'agents before the opening of the Offer. whereby certain. -
.1 “institutional investors and brokers lodge bids for SPS and on
- the basis of. those bids, St. George determines the Margin and
fannounces its determtnauon before the: opening of the Offer

ASX Lrstlng Rules

Buy Back Agreement mea" ‘an agreement under whtch
- St.George buys back SPSin the form: contarned rn the schedule
o these Terms of Issue. - . . o

‘Caprtal Securities means shares or any equrty hybrtd o

: aCaprtaI Securtty has the correspondtng meanrnc

ime to time. .

L clause 2.2,

(a) the rate otherwrse bld and cftered for bills of that term or’fdr
. funds of that tenor displayed on that Reuters page BBSW (or
o any: page whtch replaces that: page) at: that time on that date

(b) if btd and offer rates for btlls of that term are:not otherwuse

Busrness Day means 3 busrness day as deftned in ,f, L .

subordinated debt capital security (whether comprised of ione or .
more. rnstruments) issued by. St.George or a. ‘member of the Gr up.

Constttutlon means the constttutron 'of_ St George as amended o

Co'nVersion'fDisco’u'ntvhas the meaning givenin clause 3. 4(b)/.‘,’h
Conversron ‘Number has the 7 rneanmg given in clause 3. 4(b)'
: Corporattons Act means the Corporattons Act 2001 {Cth),.
: Curn Value has the’ meamng grven in:clause 3.5{a).

- Depositary. Capltal Securities: means the Series'A Capital
Securttles tssued by St George Fundtng Company, LLC.

Dtrectors means some or alI of the, drrectors of St. George,"

Dividend has the meanrng glven in clause 2.1 as adjusted- by

Dwtdend Payment Date. means, 20 August 2006 and thereafter
.-each'20 November, 20 February, 20 M3y and 20 August until.SPS’;
are Exchanged, in whichicase the Exchange Date will Constitute a "
Dividend Payment Date, whether or not'a Dtthend is, or’ |s ablet
to be -paidion.that date S s i

Dtvrdend Period means the pertod from (and meludrng) erther
the Allotment Date or the, precedrng Dividend Payment: Date
' (whichever is the later) to (but no ncludtng) the relevant

Drvrdend Payment Date : . :

‘ Dlwdend Rate has the meanrng gtven tn clause 2040

(a) |n the caseof @ davrdend or dtstrtbutron in respect of the g
‘ Capttal Securtty, a:Capital Security: (including SAINTS and: i

Deposrtary Capital Securities).which ranks for payment ot

the drv:dend or dtstnbutton equally with SPS: and o

(b) inthe case of redemptton of, reductton of’ capttal on; ‘
_cancellation of or acquisition of the Capital Security; a Capital
~ Security (including SAINTS and Depositary Capital Securttres)

t o which ranks equally with SPS forr'a return ot capttal ifid
“on that date, the rate specified in good: faith by St. George at or | ’

St. Georgeﬁas wound up-,

Exchang means. conversion of SPS int Ordtnary Shares under :

© clause 3.4, or the redemption, buy-back or cancelfation of SPS

for their Face Value, as determined by’ St. George under: clause (
-34(b). Exchanged has. the: correspondtng meamng . o

Exchange Date’ has the meantng glven in; clause 3 1(e)

i

‘, Exchange Nottce means a notice gwen by St George 1o a Holder
..under clause 3.1(a). 1 : r

f “Face, Value has the meantng gtven in clause 12,
l o Frxed Exchange Date means the lncreased_ Margtn Date 0
~ any subsequent Dtvrdend Payment Dati i
Exchange Nottce

L Franktng Rate has the meantng g:ven nycla ise 2. 2(b)

Group means st George and |ts controlled entttres

‘ Holder meansa. person whose name is for the time betng
reglstered in the Regtster as the holder of a SPS ~

‘ ' Increased Margln Date means 20 August 2016 .
Initial Margm has the meanmg gtven in clause 2 1(a)

- Issuer (Event) Exchange Nottce“rneans 8 nottce gtven by
St George 1o Holder under cl§ use 3. 1(a)(n) ,

Issuer Exchange Notlce means a: nottce gtven by St. George”
‘toa Halder under clause 3. 1(a)(t)

Junior. Ranxlng Capttal Securlty means

APPENDIX A'~TERMS OF ISSUE - 57/,




(a) in the case of a drvtdend or dtstnbutlon in respect of the
Capital Security, 3 Capital Security (including Ordinary
Shares) which-ranks for payment 6f the dtwdend oF
(distribution behind SPS; and ,

(b) in the case of redemptton of, reductton of capital on,:

cancellation of or acquisition of the Capital Security, 3 Capttal :

Security (tncludlng Ordinary Shares) which ranks behmd SPS
for a return-of capltal If St George is wound up

Level 1 and Level 2 means in respect of.the Totai Capttal Ratio,
~ the Tier 1/Capital Ratio or Tier 1 Capttal those terms 3s. defmed
by APRA

quutdatlon Sum’ has the meantng glven tn clause 4 4.
Margm has.the: meanlng given in clause 2:1.

Ma)umum Conversron Number means 4oo sub)ect 10 clauses
3 6 to;3. 10 ‘ g i :

Offer means ‘the |nvttatlon made under the Pro:pectuvs-issued o
by St George for persons t0 subscrlbe for SPS. : L

' ,,Opttonal Dwadend has the meanmg owe in clause 2. 9(d) |

Ordmary Share means an or
- St. George '

dinary: share in the

capttal oft

Ordmary Shareholder 1 means a person whose name is for the.
“time betng regtstered as the holder of an Ordmary Share

Prospectus means the prospectus for the Oh‘er rncludtng these
Tefms.of Issue . i . .

Record Date means, for ] payrnent of':f

(a) a Dtvtdend ‘the date whichiisi1a Busxness Days before the
Dividend: Payment Date {or that Dtvrdend or such ‘other date
Leas  may be requtred by ASX and . .

(b) an Optlonal Dlwdend, th‘
determined:by St. George
requtred by;ASX

ReferencefP’ iod means. the pertod of 20 Business ’Days on
wwhich trading in Ordtnary Shares took place immediately
precedtng, but not mcludmg the relevant Exchange Date.

date before its payment that is

Regtster means the register of SPS mamtatned by St. George

‘orits‘agent and includes any subregtster established and .

‘maintained under the Clearing House Electronic. Subregtster
ystem. operated by ASX Settlement and Transfer Corpor

- Pty Limited (ABN 49008 504 532) : .

Regulatory Event means:

(3) :'he receipt by St. George of b optnlon from 3 reputablewlega t

ounsel that, as a result: of any amendment to, clarification -

j \change) in, any law or regulation affecting securities laws of
1 Australia or any official admlnistrative pronouncement or.

. action or. judicial decision interpreting or.applying such laws
.or regulations which:amendment, clarification or change is
effective or pronouricement, action or decision is announced
on or after the Allotment Date; additional requirement:
. would beimposed on.St. [George which the Directors
i determtne at their sole discretion, to be unacceptable or :

(b) the deternnnatton by the Dtrectors that St.George is notor
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taxing aathonty of Australia affecting taxatlon
:,(b) any }udlmal decrslon ofhcral admtnlstrattve pronounce

tsuch other dateas maybe .«

f,.or change (lncludmg 'any announcement of 8 prospective

“willnot be entttled to. treat all SPS as ellgtble Tter 1 Capltal ’

Reportmg Year means;’ for 2 Dividend Payment Date, the 12
month period eriding 30 September-or 31 March last preceding -

_the Dividend-Payment Date, or such other period approved by
.--APRA in circumstances where St.George has changed its :

reportlng perlod for its financial results.

SAINTS means the $350'million rion-cumulative, redeemable e
and’ convertlble preference shares tssued by St.George 0.

a3 August 2004 i \
b Special Resolutron means a resolutlon passed at a separate

meeting of Holders by at least 75% of the votes wvalidly cast
by Holders in person or hy proxy and entitled to vote on the
resolutton p -

- SPS has the meantng grven i clause 11,
o "SE George means St George Bank Ltmited (ABN 92 055 513 o7o)

' baTax Act means: o , ’
) the lncome Tax Assessment Act 1936 {Cth) or the income: Tax '

Assessment Act 1997 (Cth) as, the case may be,.as amended;
“and a reference to any section of the Iicome; Tax Asséssment:
CAGt 1936, (Cth) includes a reference to that section as = -
rewntten in-the. lncome TaxAssessment Act 1997 {Cth); and:

- (b) any other. Act settmg the Fate of i |ncome tax payable and any g

regul ion promulgated thereunder

Tax Event means the recelpt by’ St. George of an optnton from a
o reputable legal counsel or taX-adviser-in Australla experlenced tn
o such matters to the effect. that, as.a, result of: :

'(a) any. amendment to; clartftcatlon of; or change (mclud;ng any L
“snnounced prospective. change) in the laws or treaties of. -
“any regulations of Australia. or any political subdivision o

At
pu ic or private rulrng, regulatory ‘procedure; notic or ©
ann ouncement (1nciud|ng any notice or‘aAnouAcement’ of
tto adopt such procedures or reg atlons) ’

,(c) any amendment to; clartftcatlon of or: change in, the

pronouncement that provides for a position with respect
toan ' Administrative,Action:that differs from the current
'generally accepted position; in.each case, by any legislative
<body, court;, governmental authority or regulatory body,

o irrespective of the: manner in which such amendment,

: clarlflcatl change:or. Admmtstratrve Action is made known,

(Wthh amendment clartftcatton change or Administrative ACthﬂ ‘7;{

sis issued or, effecnve of stch-pronouncement or decision is

announced:on or after the Allo ent Date there is more: than
an msubstanttal I‘lSk that i ,

(d) St George would be exposed to: more than 3 de mnn:mts A
_increase in its costs in relation to'SPS as a result of increased
taxes; duties or other governmentat charges or civil habtlmes

vill not be treated as equtty tnterests for taxation

€s.0r. 1mputatlon benefits will be-denied to Holders .
ng debits will:beposted to.St. George s franking -
~account as a result of the SPS, .being on issue or the Ordinary .
Shares being on lssue, followm -any conversion of SPS into




S Terms o Issue means these terms of ISSUB for SPS : whlch
' 'ncludes the schedule :

i ;Tner 1 Caprtal means the T;er 1 capxtal of the Group as deﬂned :
bYAPRA. , " :

U Tier Capltal Ratlo means at any time the ratlo so prescribed
“ by APRA.. S ; ‘

Total’ Capital Ratlo means at any nme the,ratzo $Q prescnbed
- by APRA.; .

: ',Upper Tler 2 Capltal means the Upper Tler 2 cap:tal of the Sl
Group as defmed by APRA ;

VWAP means; subject to any ad;ustments under clause s
the average of the daily volume weighted average sale prices .,
{rounded to thie nearest-full cent) ¢f Ordinary Sharésisold on:
ASX during the relevant period or on the relevant days but: does
--not include any transaction.defined.in ASX Market Rules'as 1
specnai’ crossings’ before the commeéncement of normal tradlng,
crossings during;the closing phase and the after hours adjust .
phase nor any overseas trades or trades underthe exercise of
options over Ordinary Shares or any overnight crossings as
» ,reasonably determ:ned (In each case) by St George

[l




Scheduie Buy Back Agrecment” ;
iy, Agreement E » Lo e

‘(a) This agreement is entercd into between St George and
Holders and shall come:into force and effect upon: the

B happening-of-the-last-to.oceur. of the.following events: . | “Buy: :Back means. in relatlon 10 the SPS the purchase of the SPS i

- (i) St.George giving an Exchange Notice to each of the L
Holders. that it hias: datermined to buy back the SPS
<identified in the. Exchange Notlce *and

(n) St. George obtarnrng all consents (|f any) to the Buy Back
-which are required to be: obtained from Ordinary

“Shareholdersior any regulatory authority or other person

pursuant to; and‘in.the manner required by, ‘any
-applicable law or by the listing tules of: any. stock
: exchange on which the SPS are quoted '

i (b ) The ferms and condrtlons set out in this agreement are of 0o,
+« force and:effect:unléss and until the agreement has become
effectave under clause 1(a) : L

' 3 Consrderatron

4" The Buyer wrll pay Ato each Seller |n respect of each:Buy Back
. “'Share anamount’ equal | to the Face Value of each Buy Back Share
: '(namety, $100). " . ; »

S

i Co'\pletlon

The: Buy Back will be. effected on the date specn‘red in the
U Exchange Notice as the date for completion of the Buy-Back;

which"will be! determlned in accordance withithe Terms of lssue '

by the Buyer paying the amount determined under clause 3 to.

‘the'Seller-and the Seller dehvermg 10 the Buyer 3 duly executed o

transfer. of the Buy -Back Shares

5. Appomtment of attorney

By virtue of its holdrng of the Buy- Back Shares each Seller
“irrevocably: appoints any director-or officer or. duly authorlsed ,

attorney’of St.George (each an Attorney) as the tfue and lawful

attorney of the Seller to execute a transfer to the Buyer in.
..registrable form of the. Buy -Back Shares (or such other
“document by-which title to the Buy -Back Shares ‘may;be vested
Jin.the Buyer, §
person or take any other action which may be required to

“facilitate-the transfer to the. Buyer of the Buy-Back Shares; and« v

agrees;that in.exercising this power. of attorney. St.George or any
. «Attorney shall be'entitled to act in the interests of St George (or
- 'a nomrnee) as.th Buy ftne Buy Back Shares ’ .

and toigive. any necessary direction to. .any other

All words. and e expressrons used in thls agreement which ares
- defined in the Terrns of-Issue have the same meanrng in this ,
| agreement , Lo

from the Holder for the tlme belng by, the Buyer pursuant to: thrsl;
agreement ' e ; '

7“

Buy Back Shares means. the SPS referred toin the Exchange
1 Notice which are- the sub;ect of the Buy Back under this. -
agreement 0

Buyer means:St. George oriany’ permrtted transferee of the Buy-
i Back Shares nominated by St. George to'be the purchaser of the
Buy -Back Shares; . 5

Exchange Notrce means a.notice: glven by’St.George to.-Holders,
from time to time under clause 3:1 of the Terms of Issue.

| Seller means each Holder from trme 1o time to whom St. George -
- givés an Exchange Notice which rndrcates that SPS are to: be
! bought back by St George .
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\).)\/ Broker code Broker stamp

/Q‘ st.george

—
St.George Bank Limited ABN 92 055 513 070

Adviser code

SPS offer - Application Form

This Application Form is for St.George Step-up Preference Shares (SPS) to be issued under the Prospectus dated 8 june 2006. The Prospectus expires on 30 June
2007. If you have any questions as to how to deal with the Prospectus or this Application Form, please consult your Co-Manager, Participating Broker or other
professional adviser. The Prospectus contains information relevant to a decision whether to invest in SPS and you should read the entire Prospectus carefully
before deciding whether to apply for SPS.

Any supplementary or replacement prospectus that St.George issues wiil be accessible by the same means as the Prospectus. Under the Corporations Act, SPS may only
be issued if the issuer has reasonable grounds to beiieve that the Application Form was included in or accompanied by the Prospectus. You may apply for SPS if you are:
(3) an Institutional Investor who is invited by the Lead Manager to bid for SPS through the Bookbuild; or (b) an Australian resident retail client of 2 Co-Manager of
Participating Broker. There is no general public offer of SPS or any general offer of SPS to Ordinary Shareholders or SAINTS Holders. '
Capitalised words and expressions used in this Application Form have the meanings given to them in the Prospectus.

Number of SPS applied for (minimum of 50 SPS) E 1/we lodge full Application Payment of
Issue Price

per SPS .
at A$100 AS

individual/joint Applications - refer to naming standards overleaf for correct forms of registrable title(s)

Tille or company name Given name(s) Surname
1 ] | I

oint Applicant 2 or account designation
T

oint Applicant 3 or account designation
1 1

m Postal address - include state and postcode

Unit Street number Street name of PO Box/other injormation

[ !

City/suburb/lown State Postcode

Contact details

Contact name Telephone number - business hours/aiter hours

« )

ﬂ CHESS participant
Holder tdentification Number (HIN)

Piease note that if you supply 3 CHESS HIN but the name and address details on your Application
) Form do not correspond exactly with the regisiration details held at CHESS, vour Application will

x be deemed to be made without the CHESS HIN, and any securities issued as 3 result of the offer

under the Prospectus will be held on the St.George issuer sponsored subregister. ’

PLEASE RETURN YOUR APPLICATION FORM AND APPLICATION PAYMENT TO,
AND IN ACCORDANCE WITH THE INSTRUCTIONS OF,
THE CO-MANAGER OR PARTICIPATING BROKER WHO OFFERED YOU AN ALLOCATION. .

See overleaf for completion’ guidelines



I/We declare that by lodging this Application Form,
I/we represent and warrant that |/we have received
the Prospactus and that this Application Form was
attached to or accompanied by that Prospectus,
|/we have read and understood the Prospectus to
which this Application Form relates and agree to be
bound by the Constitution, the Terms of Issue and
the terms and conditions of the Offer (including the
representations, warranties and agreements
contained in the Prospectus) and I/we hereby apply
for such number of SPS as may be Allocated to
me/us in accordance with the Prospectus and
accordingly agree to take such number of SPS equal
tﬁm less than the number of SPS indicated in box
AR

1/ We hereby authorlse St. Georgve 1o complete and
execute any documents necessary or do such other
things as may be required to effect the allotment of
any SPS. By lodging this Application Form, {/we
declare that this Application Form is completed and
lodged according to the Prospectus and that al!
statements made by me/us are complete and
accurate. |/We represent and warrant that by
lodging this Application Form, {/we am/are in
compliance with all laws of any jurisdiction outside
the Commonwealth of Australia relevant to this
Application. I/We acknowledge that |/we am/are
resident(s) of, and iocated in, Australia. 1/ We
declare that I/we am/are not acting for the account
or benefit of any person in the US or a US Person or
any other foreign person and wili not offer, sell or
resell SPS in the US or to, or for the account or
benefit of, any US Person.

NO SIGNATURE iS REQUIRED.
How to complete this form

Type of investor

passmg on to anotherép
telation 10 the Offer, ui

Unaitered cony of
glves anothu B

ng the St George Infoline
tons will only be accedted
t ched to or 3cco

Lodgement of Application Form and
Application Payment

You should contact the Co-Manager or Participating
Broker who offered vou an Allacation (NOT the
Registry) for instructions on submitting your
Application Form and Apptication Payment.
Application Forms and Application Payments need
to be submitted in sufficient time to enable your
Co-Manager or Participating Broker to arrange
settlement on your behalf by the Settlement Date,
expected to be 19 June 2006.

Your Co-Manager or Participating Broker will act as
your agent in providing your Application Form and
Application Payment to St.George.

Correct form of registration

Privacy statement

Please refer to Section 3.7 of the Prospectus for details
about the collection, holding and use of your personal
information. If you do not provide the information
required on the Application Form, St.George may not
be able to accept or process your Application.

Correct forms of registrable title(s) -+ -

Note that ONLY lega! entities are allowed to hold SPS
Applications must be made in the name(s) of natural
persons, companies or other legal entities in
accordance with the Corporations Act. At least one
full given name and the surname is required for each
natural person. The name of the beneficial owner or
any other registrable name may be included by way of

--an account-designation if-completed exactly-as -+ - ... -

described in the examples of correct forms of
registrable title(s) below.

If you have any enquiries concerning your
Application, please contact your Co-Manager
or Participating Broker. information is also
available from the St.George website at
www.stgeorge.com.au

Incorrect form of regisiration

Individuat
- Use given aame(s) in full, not initials

r john Alfred Smith

JE ]

Joiat .
- Use given name(s) in full, not initials

Mr John Alfred Smith &
Mrs Janet Marie Smith

John A(fre(
Janet Mar i

Company A8C Pty Lid ABC P/L
- Use company title, not abbreviations ABC Co
Trusis

- Use trustee(s) personal name(s)
- Do nol use ihe name of the trust

Ms Penny Smith
<Penny Smith Family A/C>

Deceased estates
- Use executor(s) personal namefs)
- Do not yse the name of the deceased

Mr Michael Smith
<Est john Smith A/C>

Minor (3 persen under the age of 18)
- Use the name of 2 responsible adult with an agpropriate designation

Mr John Alfred Srith
<Peter Smith A/C>

Partnerships
- Use partagrs' personal namel(s)
- Do not use the name of the partnership

Mr john Smith &
Mr Michael Smith
«<john Smith & Son A/Cx

Clubs/unincorparated bodies/ business
- Use office bearer(s) personal namels)
- Do not use the name of the club el

Mrs Janel Smilh
<ABC Tennis Association A/C>

Superannuation funds
- Use the name of trustee ol 1he fund
- Do not use the name of the fund

Joha Smith Pty Ltd
<Super Fund A/C>

Joha Smith Pty Lid Superanauation Fuad




Corporate directory

Registered office of St.George

St.George House

4 - 16 Montgomery Street
Kogarah NSW 2217

Telephone: (02) 9236 1111
Website: www.stgeorge.com.au

Legal adviser

Allens Arthur Robinson

Deutsche Bank Place

Corner Hunter and Phillip Streets
Sydney NSW 2000

Auditor

KPMG
10 Shelley Street
Sydney NSW 2000

Tax adviser

Greenwoods & Freehills Pty Limited
Level 39, MLC Centre

19 - 29 Martin Place

Sydney NSW 2000

Registry

Computershare Investor Services Pty Limited
Level 3

60 Carrington Street

Sydney NSW 2000

St.George Infoline 1800 804 457
Monday to Friday (8.30am-5.30pm)

Lead Manager

UBS AG, Australia Branch

Level 25, Governor Phillip Tower
1 Farrer Place

Sydney NSW 2000

Co-Managers

Goldman Sachs JBWere Pty Ltd
Level 42, Governor Phillip Tower
1 Farrer Place

Sydney NSW 2000

Macquarie Equities Limited
No. 1 Martin Place
Sydney NSW 2000

Ord Minnett Limited
Level 8, NAB House
255 George Street
Sydney NSW 2000

St.George

St.George House

4 - 16 Montgomery Street
Kogarah NSW 2217

UBS Wealth Management Australia Limited
Level 27, Governor Phillip Tower

1 Farrer Place

Sydney NSW 2000



4-16 Montgomery Street

Kogarah NSW 2217 | ‘ , St. geOl’ge

Telephone: (02) 9236 1111

Website: www.stgeorge.com.au ) >
St. George Infoline:|1800 804 457 Good with people. Good with money.




release st-geor.

e

2 June, 2006

NEW ST.GEORGE EURO CURRENCY BENCHMARK
OVERSUBSCRIBED

St.George Bank Limited announces the pricing in London yesterday of a new EUR 600
million benchmark issue of floating rate notes (FRNs) with a term of 5 years. The FRNs
have a coupon of three month EURIBOR plus 10 basis points and an issue price of
99.906%, offering investors a margin over three month EURIBOR of 12 basis points.
The FRNs will be settled on 9 June 2006 and will mature on 9 June 2011. JP Morgan
and Barclays Capital acted as Joint Lead Managers for the transaction. '

The issue met strong demand from a broad range of investors in Europe, the United
Kingdom and Asia, and closed -oversubscribed. The benchmark issue followed a
European investor roadshow undertaken prior to the launch of the issue.

St.George is rated A+ by Standard & Poor’s, Ai by Moody’s Investors Service and A+
by Fitch Ratings.

Media Inquiries:
Jeff Sheehan
General Manager Capital Markets
Ph. 61 (0) 2 9320 5510
Mob: 61 (0) 412 251 194



B ceorge

To: Companies Announcements
Australian Stock Exchange Limited

Company Name: | ST.GEORGE BANK LIMITED
ABN: | 92055513 070
Pages (Includes this page). 1
Contact Officer: | Michael Bowan
Contact Telephone: | (02) 9236 1278
Facsimile: [ (02) 9236 1899
Subject. | Declaration of Dividend for St.George Bank SAINTS
Date Sent: | 2 June 2006

St.George Bank advises that in accordance with the Terms of Issue of the Bank’s
SAINTS, the Bank has declared a quarterly-dividend of $1.2774 per SAINTS to
be paid on 21 August 2006 with a record date for determination of entitiements of

4 August 2006.

Yours sincerely

Mt S

Michael Bowan

General Counsel and Secretary




Appendix 3Y
Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX'’s property and may be made public.

Introduced 30/9/2001.

Name of entity ST.GEORGE BANK LIMITED:
ABN 92055513 070 ‘

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director Mr Terry James Davis

Date of last notice 21 December 2005

Part 1- Change of director’s relevant interests in securities
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: In the case of a company, interests which come within paragraph (i} of the definition of “notifiable interest of a director” should be
disclosed in this part. '

Direct or indirect interest Direct: 11,623 shares (fully paid ordinary)

Nature of indirect interest Not applicable
(including registered holder)

Note: Provide details of the circumstances giving rise to the relevant
interest.

Date of change 26 May 2006

No. of securities held prior to change ; 11,292 shares

Class Fully Paid Ordinary

Number acquired 331 shares

Number disposed Nil

Value/Consideration $29.6745 per share

Note: If consideration is non-cash, provide details and estimated valuation

No. of securities held after change 11,623 shares (fully paid ordinary)

Nature of change Shares acquired as a result of participation in the

Example: on-market trade, off-market trade, exercise of options, issue of

. . s
securities under dividend reinvestment plan, participation in buy-back St.George Bank Non-Executive Directors’ Share

Purchase Plan.

+ See chapter 19 for defined terms.

11/3/2002 Appendix 3Y Page 1



Appendix 3Y ...

Change of Director’s Interest Notice

Part 2 - Change of director’s interests in contracts

Note: In the case of a company, interests which come within paragraph (ii} of the definition of “notifiable interest of a director” should be

disclosed in this part.

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to which

interest related prior to change
Note: Details are only required for a contract in relation
to which the interest has changed

Interest acquired

Interest disposed

Value/Consideration
Note: If consideration is non-cash, provide details and an
estimated valuation

Interest after change

+ See chapter 19 for defined terms.

11/3/2002
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